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Professional Motes. 


We publish in this issue the results of the Society's 
examinations held in the month of May last which 
have been declared by the Examination Committee 
of the Council. In the Final examination, the First 
Prize and First Certificate of Merit are awarded to 
Mr, James Benjamin Sanderson, Clerk to Mr. Wilfrid 
Tullett, Incorporated Accountant, Bishop Auckland. 
The Second Prize and Second Certificate of Merit 
are taken by Mr. Murari Lal Bhargava, B.Sc., 
LL.B., Clerk to Mr. H. J. Dastoor, B.A., Incorporated 
Accountant, London. On this occasion a Third 
Prize is also given together with the Third Certificate 
of Merit to Mr. Henry Constantine Farrington, Clerk 
to Mr. J. H. Pontefract, Incorporated Accountant, 
Manchester. The other Honours candidates in 


a56 | together with Prize. 


order of merit in the Final examination are 
Mr. Clifford Clive Saxton, Practising Accountent, 
Barnsley, Mr. Charles Frederick Carlisle, Clerk 
to Mr, D. W. H. Phipp, Chartered Accountant, 
Nottingham, and Mr. Frank Edward Price, Clerk to 
Messrs. Alban & Lamb, Incorporated Accountants, 
Newport. The number of candidates who sat in 
the Final examination was 248, of whom 110 pass 
and 188 fail. 

In the Intermediate examination the First Place 
Certificate together with a Prize are given to Mr. 
Norman Paine, Clerk to Messrs. Jacob & Haynes, 
Incorporated Accountants, London. The Second 
Place Certificate together with a Second Prize are 
awarded to Mr. John Bell Mark, Clerk to Mr. John 
Durham, Incorporated Accountant, who is County 
Accountant of Cumberland. The other candidates 
placed are Mr. Reginald Edward Wyer, Practising 
Accountant, Bury St. Edmunds, Mr. Charles Eben 
Perry, Clerk to Mr. William Pickles, Incorporated 
Accountant, Manchester, Mr. Frank Kdward 
Cheetham, Borough Treasurer’s Department, Stoke- 
on-Trent, and Mr. Maurice Myers, Clerk to Messrs. 
John Gordon & Co., Chartered Accountants, Leeds. 
The number of candidates in the Intermediate 


860| examination was 326, of whom 179 pass and 


147 fail. In the Preliminary examination, the 
Honours candidates are Mr. H. L. Pottier-Smith, 
London, disqualified for a Prize by age limit, and 
Mr. Wilfred Steele, Leeds, Second Certificate 
The number of candidates 
was 232, of whom 133 pass. The percentage of 
failures in the Final examination is abnormally 
high, but we are informed that the Examination 
Committee has given full consideration. to the 
difficulties experienced by candidates owing to the 
operation of the general strike during the sittings. 


The Institute of Chartered Accountants is to be 
congratulated upon the result of its opposition to 
the Scottish Widows’ Fund and Life Assurance 
Society’s Bill in the House of Lords Committee. 
Their Lordships sustained the objections of the 
Institute to certain provisions in Clause 10 of the 
Bill which would have permitted the Scottish 
Widows’ Fund Society to exercise the office of 
trustee in bankruptcy, liquidator, receiver or auditor. 
For reasons upon which we need not enter at the 
moment the Institute did not have the formal support 
either of the Scottish Chartered Accountants or of 
the Society of Incorporated Accountants and Auditors. 
We do not wish to detract from the success of the 
Institute, but the result of the opposition must be 
regarded in the light of its moral effect upon the 
future extension of banks and insurance companies 
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into new activities rather than upon any curtailment 
of the wide businesses which they now conduct. 

It is, unfortunately, only too true that numerous 
inroads have been made in recent years by the great 
banks and insurance companies on the work which 
at one time was regarded as belonging exclusively 
to the domain of professional accountants. This 
work has of course extended in every direction, and 
a new public of small investors has arisen which in 
the ordinary way has no relations either with lawyers 
or accountants. It is these people who confide 
mostly in the great institutions which encourage 


thrift and the safe custody of money and securities. 


There is, however, other competition with the 


business usually conducted by the profession which 


calls for serious consideration. We do not overstate 
the case if we say that the majority of bankruptcy 
trusteeships are now controlled by traders associations 
which in many cases put forward salaried officers 
of their associations for certification by the Board of 
Trade. Then there is also the constant competition 
of income tax agencies, retired inspectors of taxes 
and the like, who resort to advertising through all 
the usual channels. The value of the action of the 
Institute lies in the fact that it has called a halt to 
encroachments in a certain direction. Larger 
problems still await solution. 


The 41st annual general meeting of the Institute 
of Municipal Treasurers and Accountants (Incor- 


porated) was held at Southport on June 16th, 17th. 


and 18th, when an official welcome was extended 
to the Institute by the Mayor of Southport. An 
important presidential address was delivered by the 
President of the Institute, Mr. Samuel Lord, 
F.S.A.A., Borough Treasurer of Acton, and is 
reported in our columns. Other papers were read 
by Sir Harry Haward, Electricity Commissioner, on 
“The Finance of Electricity Supply in Great 
Britain” ; by Mr. Percy Craven, A.S.A.A., Borough 
Treasurer, Hornsey, on ‘“ Financial Matters arising 
on the suggested Transfer of the present Poor Law 
Administration ’’; and by Alderman W. G. Bean, 
J.P., Vice-Chairman of Finance Committee, Black- 
pool, on “ The Application of Commercial Principles 
to Municipal Activities.” It is a pleasure to us to 
offer our congratulations to this Institute on its 
continued progress as its career has been almost 
coincident with that of the Society, with which it 
maintains friendly relations. 


In regard to Alderman Bean’s paper, a discussion 
‘took place upon it and also as to the value of 
professional chairmen of municipal committees. 


The spirit of the British Constitution in National 
and Municipal affairs assumes the principle of the 
elected lay administrator advised by expert 
permanent officials. It does not contemplate the 
expert being vested with authority for giving final 
decision. Lay decision based upon expert advice 
appeals to British instincts, but none the less we 
believe it to be a salutary influence in public affairs 
that members of the accountancy profession should 
take their place in the field of public service where 
it is believed as representative citizens their wide 
knowledge and experience of finance and affairs can 
be of service to the community. 


As a result of representations made by the Society 
of Incorporated Accountants and Auditors, a provision 
has been introduced into Clause 8 of the Law of 
Property (Amendment) Bill by the Government 
whereby trustees under deeds of arrangement and 
trustees in bankruptcy are brought within the 
meaning of the term “Trust Corporation.” The 
effect of this is that a sole trustee in bankruptcy or 
under a deed of arrangement will now be able 
to actin relation to the sale and transfer of land, 
whereas by the legislation of last year not less than 
two trustees or a- trust corporation could carry 
through sales of this description. 


The Finance Bill has now passed the Committee 
stage and very few amendments have been made. 
By Clause 25 of the Bill it is provided that 
in making appeals against income tax assess- 
ments the appellant shall in his notice of appeal 
specify the grounds on which he is appealing. In 
this connection an amendment has been accepted by 
the Government to the effect that if on the hearing 
of the appeal the appellant desires to go into any 
ground of appeal which was not specified in the 
notice and the omission of that ground from the 
notice was, in the opinion of the Commissioners, not 
wilful or unreasonable, the Commissioners are not 
to be precluded from allowing the applicant to go 
into that ground or from taking it into their 
consideration. 


As pointed out in our notes last month, practically 
the whole of the assessments under Schedule D will, 
after the current year, be based on the profits of the 
year preceding the year of assessment. The 
assessment of salaries, &c., under Schedule E, 
however, are still to be assessed on the actual year of 
assessment, as at present, thereby necessitating an 
estimated assessment in the first instange followed 
by an amended assessment afterwards in a great 
many cases. It would save a great deal of trouble 
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and confusion if these assessments were all made on 
the basis of the preceding year’s income, and it is not 
very evident why this alteration should not have 
been made so as to bring Schedule E into line with 
Schedule D. 


A point of which receivers for debenture holders 
should take careful note was decided last month in 
the case of Thomas v. Todd. In these receiverships 
the receiver usually acts as agent for the company, 
but many years ago it was established, in the case of 
Gosling v. Gaskell, that upon a compulsory winding 
up order being made this agency ceases. There has 
been some doubt, however, as to whether the same 
result follows from a voluntary winding up. This 
has now been settled in the case above referred to, 
Mr. Justice Wright having decided that the principle 
laid down in Gosling v. Gaskell applies equally to 
a voluntary liquidation. His Lordship said that 
the power to carry on the business conferred 
on the receiver for the debenture holders by the 
debenture deed must be construed as being a 
power to carry on the business as a going 
concern, and that as this could not be done after the 
company had gone into liquidation the receiver 
became personally liable. If he made a contract 
when there was no one for whom he purported to 
act other than himself, there was no reason why he 
should not be personally bound. 


The position with regard to exemption of charities 
from income tax was the subject of a decision by 
Mr. Justice Rowlatt in the cases of Commissioners 
of Inland Revenue v. The Society for the Relief of 
Widows and Orphans of Medical Men and Com- 
missioners of Inland Revenue v. The Medical 
Charitable Society for the West Riding of Yorkshire. 
The main point was, what is deemed to constitute a 
trust “for charitable purposes only’’ within the 
meaning of sect. 37 (1) (b) of the Income Tax Act, 
1918? In giving judgment Mr. Justice Rowlatt 
laid down certain principles which should be a 
useful guide in these matters. He said that what 
had to be considered was not the source which 
supplied the income, but the purpose for which the 
income was held. It seemed to him that when it 
was said that relief of poverty was within the rule as 
to charities, it meant relief by way of bounty and 
not as the result of a business arrangement—ia 
other words, that the relief must be at the discretion 
of the trustees and not liable to be claimed by the 
recipients as a right under a contract. 


In the two cases before the Court, the funds were in 
the hands of Trustees who were bound to discharge 
the duty of granting relief faithfully, and the question 


in his Lordship’s view was whether that was a 
business bargain between the members or a means 
of qualifying for the receipt of what was really charity. 
He agreed with the contention that the cases were 
substantially on all fours with that of Spiller v. Maude 
and accordingly dismissed the appeal, thereby giving 
judgment in favour of the two societies. In the 
case of botl societies annual subscriptions were paid, 
and relief granted by the trustees to widows and 
orphans of members, but the amount of such relief 
was not specified but left to the discretion of the 
trustees. 


The report of the Public Trustee for the year 
ended March 8lst, 1926, has now been issued, and 
shows a surplus on the year’s working of £24,000, as 
against £37,200 in the preceding year. The number 
of new cases accepted during the year was 965, being 
an increase of 39 over the previous year. The 
aggregate value of this new business, including 
accretions to old trusts, was £14,756,000, as compared 
with £16,176,000 in 1924/25, and the total number 
of cases under administration at the end of the 
year was 16,455, of an estimated total value of 
£190,000,000. The Public Trustee contemplates 
a reduction of his scale of fees in the future, but 
nothing has yet been decided. 


Company Latyu Amendment. 


Tue Committee appointed by the President of the 
Board of Trade to consider and report what 
amendments are desirable in the Companies Acts, 


1903-17, have concluded their labours by signing ~ 


and presenting to the President a weighty and 
closely reasoned document which contains many 
valuable and some far-reaching proposals for the 
reform of the company laws. The report bears 
the signatures of all the members of the Committee, 
two only of whom make reservations on two separate 
points which do not affect the value of the report 
as a whole. 


In their preliminary observations, the Committee 
say that the system of company law and practice in 
force in England and Scotland has been gradually 
evolved to meet the needs of the community at 
large, and the commercial community in particular, 
and they consider that in general it fulfils this object 
in a highly satisfactory manner. The Committee 
are satisfied on the evidence that the great majority 
of companies, both public and private, are honestly 
and conscientiously managed. Nevertheless, there 
are a number of matters of principle as to which 
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the Committee are unanimous in recommending an 
alteration of the laws, and these recommendations 
are set out in the first part of the report. The 
Committee urge that if an amending Act be passed 
by Parliament, it should be followed immediately by 
a consolidating Act. 


In regard to the suggested abandonment of the 
distinguishing numbers of shares, the Committee 
adopt the same attitude as the Wrenbury Com- 
mittee in 1918 and decline to endorse any change, 
but they recommend that certificates should be 
complete and ready for delivery within two months 
of the lodgment of a transfer duly stamped and 
otherwise in proper order. On the subject of 
special resolutions, a recommendation is made 


that the necessity for two meetings for a special 


resolution shonld be abolished. In all cases where, 
under the Acts or the Memorandum or Articles of 
Association of a company, a special resolution is 
required, it should be made sufficient to pass 
the resolution at one meeting convened by a 
notice not less than fourteen days in length (unless 
every shareholder entitled to vote agrees to accept a 
shorter notice in respect of any particular meeting). 


One of the most weighty parts of the report deals 
with prospectuses and ‘‘offers for sale.’’ Although 
the Committee find that the existing law with regard 
to prospectuses, properly so-called, is on the whole 
satisfactory, they consider that the not uncommon 
practice of issuing ‘‘ abridged prospectuses” with an 
application form annexed, or containing an invitation 
to subscribe should be prohibited, and they recom- 
mend the amendment of sect. 81 in several particulars, 
the most outstanding of which are the requirement 
of a statement of the dividends, if any, paid by the 
company on each class of share during the three 
financial years immediately preceding the issue of 
the prospectus; if no dividend has been paid on any 
. particular class during any of such years the fact to 
be stated, and a provision that in cases where the 
proceeds of the issue or any part thereof are proposed 
to be applied in the purchase of a business the 
prospectus to contain a statement, certified by 
the auditors, showing separately the net profits 
of the business during each of the three years 
immediately preceding the issue of the prospectus. 
It is also recommended that an ‘‘abridged prospectus”’ 
having annexed to or sent with it an application form 
or otherwise inviting subscription for shares or 
debentures should be made illegal. If these recom- 
mendations be given effect to, the law itself will be 
brought in conformity with the best established 
practice, and the occasional weak minded practitioner 
in the accountancy profession will have the statute 
to aid him in resisting the wiles of unscrupulous 
promoters. 


To the important subject of “ offers for sale,” the 
Committee have given much consideration. There 
is no doubt, observe the Committee, that this 
method of placing shares with the public has in many 
cases been adopted for the purpose of avoiding 
the strict requirements of the law with regard to 
prospectuses, with the result that the public has 
been deprived of the protection which the legislature 
intended it to have. The Committee therefore 
recommend that where a company allots or agrees 
to allot shares, debentures or debenture stock in 
contemplation of an offer of such shares, debentures 
or debenture stock or any part thereof to the public, 
the offer when made should be deemed to be a 
prospectus issued by the company, and all the 
relevant provisions of statute and common law 
relating to the contents of and liability for statements 
in and omissions from prospectuses (including the 
liability of directors of the company), and to signature 
by directors of the company and filing should apply 
accordingly, without prejudice to the liability, if any, 
of the actual offerers in respect of mis-statements, 
&e., in the offer. The Committee also make a 
recommendation for the amendment of the law in 
regard to minimum subscription, as they say that the 
existing law is becoming in practice useless owing 
to the low minimum which is usually fixed in Articles 
of Association. In regard to underwriting com- 
mission, they ‘recommend that a limit should be 
placed on the amount payable so as to make it a 
genuine commission, and they suggest 10 per cent. 
on the nominal value of the shares underwritten. 


The decision in the City Equitable case, where the 
Article (which was in common form) exempted the 
directors from liability for loss except when it was due 
to their ‘‘ wilful neglect or default,” has directed public 
attention to a quite unjustifiable form of protection. 
The Committee recommend that any contract 
or provision (whether contained in the company’s 
Articles or otherwise) whereby a director, manager or 
other officer of the company is to be excused from or 
indemnified against his liability under the general 
law for negligence or breach of duty or breach of 
trust, should be declared void. This should extend 
to contracts or provisions existing at the date when 
the amending Act comes into force, but as regards 
such contracts or provisions, it should not take effect 
until, séy, six months from that date. While on 
the subject of directors’ liability, we might refer to 
the question of auditors’ liability, which is contained 
in another part of the report—that relating to 
accounts and audit. The Committee say they 
consider that the protection which the ordinary 
“wilful default’? clause gives to auditors, as 
was decided in the City Equitable case, is as 
unwarranted as it is in the case of directors, and 
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they recommend that it should be forbidden. As a 
corollary to this, they consider that auditors should 
be entitled to relief under sect. 279 in the same way 
as directors. Sect. 279, it will be remembered, gives 
power to the Court to grant relief in certain cases 
where proceedings are brought for negligence or 
breach of trust. 

A recommendation in the report, which, if given 
effect to, will be of great assistance to auditors in 
their work, is that auditors should be required to 
state in a note to the accounts, unless the accounts 
themselves show it, the total amount of money lent 
to directors, managers and other officers of the 
company during the period covered by the accounts, 
including loans repaid before the date up to which 
the accounts are made up, and (as a separate item) 
any loans made in previous periods and still out- 
standing. To this recommendation there are some 
modifications suggested in certain cases. 

The Committee propose to strengthen the law 
in regard to delinquent and undesirable directors. 
They recommend that no undischarged bankrupt 
should be permitted to be a director of any company 
without the leave of the Bankruptcy Court, and they 
have also grouped together recommendations which 
are intended to strengthen the law with regard to 
the investigation and prosecution of offences as the 
law is not, in the vpinion of the Committee, in a 
satisfactory state, and the evidence convinces them 
that persons who have been guilty of offences not 
infrequently escape prosecution. Following the 
report of the Bankruptcy Committee, the Company 
Law Amendment Committee propose to deal 
drastically with fraudulent trading, and several 
recommendations are made to this end. Company 
liquidators often have a difficulty in regard to 
sect. 212, which deals with the effect of a floating 
charge, which, if created within three months of the 
commencement of the winding-up, is invalid, unless 
it is proved that the company, inimediately after the 
creation of the charge, was solvent. The Committee 
say that the period of three months has proved, in 
practice, too short, as it is often possible to stave 
off creditors and so avoid the presentation of a 
winding up petition until the three months have 
expired, with the result that the debenture created 
becomes valid. They, therefore, recommend that 
sect. 212 should be amended by substituting a 
period of six months for three months as at present. 

Under the present law there is no direct statutory 
obligation for a company to keep proper accounts, 
and the Committee consider that the law should be 
altered so as to make the keeping of such accounts 
compulsory. At the same time, the Committee say 
that for obvious reasons, it is impossible to specify 
with any elaboration the accounts to be kept. 
Experience shows that in many instances, particularly 


in the case of private companies, accounts are not 
properly kept, with the result that when liquidation 
ensues the company's books are found to be so 
defective and confused that it is impossible to find 
out what has become of goods and money belonging 
to it. There is no doubt that, in the opinion of the 
Committee, default of this kind is often deliberate 
and they consider that heavy penalties should be 
imposed, with imprisonment when the default is 
wilful. In the main, the Committee follow as far as 
varying circumstances permit, the report of the 
Bankruptcy Committee, and they recommend that 
directors should be bound to see that proper accounts 
are kept, and to place a profit and loss account and 
balance-sheet before the company in general meeting 
once a year at least, and they recommend that Articles 
108, 104, 106 and 107 of Table A should be made 
compulsory in the case of all companies, that a 
heavy penalty should be imposed for failure to comply, 
and that wilful failure should be made punishable by 
imprisonment. There are also recommendations for 
enabling shareholders to obtain copies of the balance- 
sheet and directors’ and auditors’ reports, but this is 
not to apply to private companies. 


The important subjects which comprise the 
form of the balance-sheet, the duties of auditors, 
the verification of securities by auditors and the 
accounts of holding companies, are of such 
moment to our profession that we propose 
devoting special articles to them in our two 
succeeding issues, as obviously they cannot be 
dealt with adequately in a general review of the 
Committee’s report. We should, however, mention 
that it is recommended to amend sect. 26 (3) of the 
Act so as to provide for the annual filing of a certified 
copy of the last audited balance-sheet, together with 
the auditors’ certificate, in lieu of the present state- 
ment in the form of a balance-sheet. 


In the opinion of the Committee an amend- 
ment of the law is required in order to give to 
creditors effective control of voluntary liquidations 
where the company is insolvent, and they recommend 
that in such voluntary liquidations where the company 
is, or is expected, to be unable to pay its debts in 
full, it should be provided that in all cases where 
the directors do not, at a board meeting held before 
the notices of the meeting at which a resolution for 
winding up is to be proposed are sent out, make a 
statutory declaration that the company is in their 
opinion able to pay its debts in full within a period 
not exceeding six months after the commencement 
of the liquidation, a meeting of creditors shall be 
summoned by notice issued at the same time as the 
notices to the shareholders, and at the meeting of 
the creditors they should either appoint the liquidator 
or nominate one of their members to apply to the 
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Court for a compulsory order. If this proposal be 
given effect to the shareholders who often have no 
real interest in the winding up, except in so far as 
their shares may not be fully paid, will be deprived 
of the appointment of the liquidator, whose nomination 
will fall to those entitled to the proceeds of the 
assets. There are several other recommendations 
in connection with this matter, but we may mention 
that it is suggested that the winding up rules should 
be amended so as to enable a creditor to give a 
general proxy to any person whether in his employ- 
ment or not. It is also recommended that the 
liquidator in any winding up should be given power 


’ to disclaim onerous property subject to the leave of 


the Court, and this will put him in a similar position 
to a trustee in bankruptcy. 


In regard to private companies, the Committee 
say they have been subjected to a certain amount of 
criticism, toth on the evidence before them and 
elsewhere, and although this criticism may be 
justified in some cases, the Committee are satisfied 
that the great majority of private companies on the 
register are honestly conducted. The Committee 
cannot accept the suggestion which has been made 
that private companies should be compelled to file 
accounts in the same way as public companies. 


The first part of the report includes some drastic 
comments on the subject of “share hawking.” 
There seems to be good reason for the Committee to 
suppose that many unsuspecting investors have 
been induced by personal ‘‘ hawking ’’ to purchase 
securities which turn out to be quite valueless, and 
there can be little doubt that in many instances they 
have been induced to do so by fraud. The fact that 
the companies in question are in many cases 
incorporated outside Great Britain makes fraud and 
mis-statement more easy and their proof more 
difficult. This method of “share pushing,” par- 
ticularly the house-to-house type, is comparatively 
new in this country. The Committee propose that 
the offering from house to house of shares, stock, 
bonds, debentures or similar securities of any company 
wherever incorporated, either for subscription or 
sale, should be made an offence punishable on 
summary conviction, and that the liability should 
extend both to principals and to agents. They also 
recommend that where a person offers for sale to 
any member of the public, shares or other similar 
securities, unless there is sent contemporaneously 
with such offer a written statement of certain 
prescribed particulars, he shall be guilty of an 
offence punishable on summary conviction. 


The report as a whole is the result of unwearied 
industry on the part of the Committee, and it 
bears upon it the impress of its able Chairman, 
Mr. Wilfrid Greene, K.C. 


“Ordinarily Resident” in Income 
‘ax Administration. — 


Ir is known that the Board of Inland Revenue have 
of recent years been directing very particular attention 
to the considerable body of people who seek to avoid 
(or evade) income tax liabilities by residence out of 
the United Kingdom for the greater part, or even 
it may be the whole, of particular tax years. The 
subject has acquired increased importance partly 
because the travelling habit has greatly spread, as 
is evidenced by the numerous advertisements of 
extended foreign tours, and the setting apart for such 
purposes of well known ocean liners. It is quite 
natural that those who are in a position to enjoy that 
mode of life, and have a taste for it, should seek to 
obtain any incidental advantage of tax relief to which 
the law may entitle them, and in many cases the 
relief may be sufficient to meet all the expenses of 
the tour. Undoubtedly, however, there is another 
class of people with whom tax saving is not the 
incidental result but is the moving cause, and very 
likely there may be a third class to whose minds 
the tax relief is a last straw of argument which 
decides them in favour of trips of that kind. As to 
whether this is ‘‘ evasion ”’ or “ avoidance ’’ opinions 
may differ with reference to all those variations of 
cases. One view is that there is no evasion in 
claiming every relief to which, on a full disclosure 
of facts, the taxpayer is entitled by law, not even 
though the facts have been deliberately arranged in 
order to obtain the relief. That view has been 
supported from the Treasury Bench in the House 
of Commons. It is something like the distinction 
between observation and experiment in scientific 
research ; when the circumstances are deliberately 
arranged in order that observation may be applied, 
the case then approaches very closely to the category 
of experiment. So the man or woman who 
deliberately takes to intermittent foreign travel with 
the primary object of reducing income tax liability 
will probably not receive much sympathetic support 
against an indignant protest produced by this act of 
evasion, though it might well be that damages might 
be recovered in a prosecution for libel or slander. 

It seems to us that a great deal of misplaced 
condemnation, sometimes of rather an abusive 
character, is levelled at the Inland Revenue 
Department in matters of this kind. A distinction 
must be drawn between form and substance. 
Departmental officials sometimes assume a provocative 
tone, which tone begets resentment, and for that no 
excuse is here offered. In substance, however, it 
should always be remembered that the real 
contradictor is not the department or ahy official of 
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the department, but the general body of taxpayers. 
This applies with special force to the class of 
travelling migrants. The more tax that class may 
manage to avoid or evade the heavier must be the 
burden on the less fortunate and greatly larger class 
to whom such pleasures are not open, and who are 
compelled to remain and work at home. It would 
be contrary to nature if the latter were to refrain 
from chuckling when the schemes of the former come 
to naught. 


About two years ago the Board of Inland Revenue 
issued two publications on the subject of foreign 
travel and temporary foreign residence. These 
were addressed specially to bankers. It cannot be 
said that they made the position clear, nor was that 
surprising, for the position has many aspects 
and presents great difficulties. In those papers 
undoubtedly the Board seemed to assume a semi- 
legislative function which they certainly do not 
possess. The real object, however, probably was to 
secure that, in all cases of any possible doubt, tax 
should be deducted by the bankers, thus throwing 
upon the taxpayer the duty of attempting to obtain 
relief on a repayment claim accompanied by a full 
disclosure of all the facts in each individual case, so 
that when there seemed to be any serious doubt 
the matter might be carried to the Law Courts. 
That method, however, does not meet all cases, 
and particularly it does not meet the case of the 
5 per cent. War Loan, which is paid without 
deducting tax. There, accordingly, the position is 
reversed, for the department has to put the claim in 
the form of a direct assessment. That case has now 
arisen and has been carried to a decision by the 
Special Commissioners and by the Supreme Court in 
Scotland (Reid v. Inland Revenue (1926) §.L.T., 365). 


By the terms of issue the income from the 
5 per cent. War Loan is not liable to tax if the stock 
is held by persons who are “ not ordinarily resident 


in the United Kingdom.” In the case referred to 
a lady, Miss X, held over £20,000 of War Loan, 
and the question was whether she was entitled to 
exemption for the two tax years 1919-20 and 
1920-21. The Special Commissioners decided against 
her on the ground that in those two years she was 
ordinarily resident in the United Kingdom, and the 
Court of Session in Scotland has refused to give 
relief, though the opinions expressed by the four 
members of the Bench disclose material and sugges- 
tive differences of view. The facts briefly were: 
The lady, during those two tax years, had no house 
in the United Kingdom. From April 5th to July Ist, 
1919, she resided at a hotel in London. On the 
latter date she went to the Continent. Thence- 
forward till April 5th, 1921, she flitted through 
southern parts of Western and Central Europe, with 


two returns to London—first, for four days in 
September, 1919, for her sister’s wedding, and again 
for three and a half months, July to October, 1920, 
when she lived at a London hotel. During the 
whole of the two years she had no furniture stored 
in the United Kingdom, but three trunks with 
clothes, jewellery, &c., stored in London. Her only 
address in the United Kingdom was care of her 
bankers. She is a British subject by birth, and no 
doubt her domicile of succession remains British. 
Her fortune enables her easily to sustain the expense 
of foreign travel, if, indeed, she finds it more 
expensive than “residence” in this country would 
be. She is personally well equipped for the purpose, 
for she speaks French fluently, and is able to 
converse in several other European languages. 
Foreign travel is with her of old standing. Before 
the war it had been her practice, partly for reasons 
of health, to travel abroad during winter and spring, 
and to spend only the summer in the United 
Kingdom, the greater part of the year being usually 
spent abroad. Substantially, the same mode of life 
had been followed during the post-war period, and 
indeed, up to this date. 


An appeal to the Courts is only on a question of 
law, and, as is not uncommon, that limitation 
operated powerfully in this case. The Lord President 
pointed out that the words ‘ordinarily resident in 
the United Kingdom” are just about as wide and 
general, and difficult to define with precision, as any 
words that could be used. The more general and 
wide the expressions are, the more difficult it becomes 
to convict those whose duty it is to interpret the 
language of any error in applying it to the facts of 
a particular case, and his Lordship added: ‘‘ The 
result is to make the question of law become so 
attenuated, and the field occupied by the questions 
of fact so enlarged, as to make it difficult to say that 
@ decision arrived at by the Commissioners is wrong.” 


The question of law was put to the Court in the 
form of asking whether the facts proved and admitted 
were sufficient evidence to support the Commissioners’ 
finding that Miss X was ordinarily resident in the 
United Kingdom for the two years in question. It 
is rather surprising to find that the question was 
put in those terms. From the point of view of the 
Commissioners and of the Department one would 
have imagined that they would have insisted upon 
the question being put in the form of asking whether, 
on the facts proved and admitted, the Commissioners 
were entitled to find as they did. The latter form 
would proceed upon the assumption, which is 
understood to be correct, that, so far as matters of 
fact and evidence are concerned, the Commissioners’ 
finding cannot be reversed if there was any evidence 
at all on which they could reach their decision ; that 
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is to say, there being some evidence in that direction, 
it is they, and not the Law Courts, who are to judge 
whether the evidence is sufficient. The Bench was 
not enthusiastic in support of the Commissioners. 
It may be taken that the Lord President and one 
other Judge thought that the Commissioners were 
right, but on the other hand Lord Sands said, “I am 
not sure that I should have been prepared to differ 
if they had decided the other way,” and Lord 
Blackburn said distinctly that he would have differed 
if it had not been for the three months residence in 
the United Kingdom at the beginning of the two 
years and the return to this country for three and 
a half months in the second year. 


One outstanding fact may be mentioned. It has 
usually been understood that nationality or allegiance, 
and domicile in the full international sense of that 
word, have no application to ordinary income tax 
questions. It rather appears that this case of 
Miss X may require that that view be revised, for 
there is reason to think that if she had not been a 
British subject, born in the United Kingdom and 
domiciled here, this decision would have been the 
other way. 


The following things may be taken to be clear :— 


1. Possession of a house in the United Kingdom 
is not necessary to establish residence or ordinary 
residence. 


2. Nor is the taxpayer’s own physical presence 
in the United Kingdom for any part of the tax year; 
as, for instance, if he maintains a house in the 
United Kingdom, whether it be occupied by his 
wife and family or not. 


8. The six months rule cannot be relied upon 
for relief, though a breach of it will almost always 
certainly carry liability. 

4. There may be residence in two countries at 
the same time. That is an old rule, but the 
learned Lord President seems almost persuaded to 
extend it to “ordinary residence.” He said: “Iam 
not sure that there is anything impossible in a 
person ordinarily residing in two places, although 
no doubt he cannot be physically present in 
more than one place at the same time,’’ and he 
emphasises the fact that what we are speaking of 
are places of ordinary residence and not ordinary 
places of residence, though candidly the distinction 
is not very clear. 


Close consideration tends to show that it is 
extremely difficult to reach a clear understanding of 
what “ordinarily resident ’’ means, and how it differs 
from “resident” without the “ordinarily.” A useful 
way by which to approach the question is to consider 
whether it is easier, or on the contrary more difficult, 
to predicate of any particular person that, at any 


particular time, or during any particular period, he 
was ordinarily resident or that he was resident. It 
is submitted that this is an exceedingly difficult 
question on which it is far from easy to make up one’s 
mind. In this connection and generally it may be 
useful to state the leading points submitted to the 
Court in argument on the two sides. 


For the taxpayer :— 

1.—Ordinarily resident means ordinarily physically 
present. 

2.—To justify the qualification of ordinarily 
resident there must have been physical presence 
for more than six months. 

8.—Ordinary residence is contra-distinguished 
from constructive residence, the latter being possible 
without physical presence. 

4.—-A person cannot be ordinarily resident at more 
than one place at one time. 

5.—The unit of time to be considered is limited to 
the tax year in question. 
* 6.—Nationality or domicile has nothing to do 
with it. 

7.—Nor has the intention, or absence of intention, 
to return to this country. 


For the Department. 
1.—Ordinary residence means where the person 
in the ordinary course of events resides. 


2.—No time test is satisfactory. 


3.—A time test must certainly not be limited to 
the tax year; it is competent and necessary to look 
beyond the tax year, at both ends, and to take in a 
reasonable period. 

4.—A British subject, starting with residence in 
this country, remains ordinarily resident here for 
ever, unless and until he becomes ordinarily resident 
in some other country. 

In the same case there were judicial dicta as 
follows :— 

By the Lord President: (a) The use of what 
appears to be a new expression in tax cases, namely, 
‘her home country,” which is strongly suggestive. 
(4) ‘‘ Ordinarily’ means ‘in the customary course 
of events.” ; 

By Lord Blackburn: The residence in which in 
the ordinary course of things he spent the greater 
part of the year. 


Lord Sands, finding that there was some evidence 
to support the Commissioners’ decision, considered 
himself absolved from deciding whether “the 
appellant, who started off as a person resident in 
this country, had within the period here in question 
shed altogether the character of a dove, which returns 
to the Ark, and become a raven wandering to and fro 
upon the earth.” 
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Society of Incorporated Accountants and 
Auditors. 


COUNCIL MEETING. 


A meeting of the Council was held in the Council 
Chamber, 50, Gresham Street, London, E.C., on Tuesday, 
June 8th, when there were present:—Mr. Thomas Keens 
(Luton), Vice-President, in the chair; Mr. D. E. 
Campbell (Wolverhampton), Mr. W. Claridge, M.A., J.P. 
(Bradford), Mr. Arthur Collins (London), Mr. E. Cassleton 
Elliott (London), Lieut.-Colonel James Grimwood, C.B., 
D.S.0. (London), Mr. Walter Holman (London), Mr. R. 
Leyshon (Cardiff), Sir James Martin, J.P. (London), Mr. C. 
Hewetson Nelson, J.P. (Liverpool), Mr. James Paterson 
(Greenock), Mr. W. H. Payne (London), Mr. A. E. Piggott 
(Manchester), Mr. J. Stewart Seggie (Edinburgh), Mr. Richard 
Smith (Newcastle-on-Tyne), Mr. Alan Standing (Liverpool), 
Mr. Percy Toothill (Sheffield), Mr. F. Walmsley, J.P. 
(Manchester), Mr. R. T. Warwick (West Hartiepool), Mr. 
E. W. C. Whittaker, J.P. (Southampton), Mr. W. McIntosh 
Whyte (London), Sir Charles H. Wilson, M.P., LL.D. (Leeds), 
Mr. A. E. Woodington (London), and Mr. A. A. Garrett, 
B.A., B.Sce., Secretary. 


New Memsers or CovuNnciL. 
Mr. Edward Cassleton Elliott, Mr. Walter Holman, and 
Mr. R, T. Warwick, took their seats as members of the 
Council, and were welcomed by the Vice-President. 


Exxection or Orricers AND ComMMITTEE. 
Owing to the absence of the President abroad, the 
appointment of officers and committees for the ensuing year 
was adjourned. 


Socrety’s Brancues 1n Sours ArFrica. 
It was reported that the President sailed for South Africa 
on May 28th, to confer with the respective Committees of the 
Society in South Africa. 


INTERNATIONAL CONGRESS OF ACCOUNTANTS, AMSTERDAM, 
Juty, 1926. 

A statement was made as to the arrangements, and that a 
list of those attending had been forwarded to the Secretary of 
the Congress. It was reported that an invitation had been 
received for the Vice-President to be a member of the 
Presidential Committee. 


Lorp CHANCELLOR’s COMMITTEE ON ARBITRATION. 
It was reported that Sir James Martin had been appointed 
a member of this Committee, and that the President had 
nominated Mr. C. Hewetson Nelson to submit a Memorandum 
of Evidence on behalf of the Council. 


Boarp or TrapE CommiTreEE on Company Law AMENDMENT. 

The Council received the report of this Committee. It was 
resolved that the thanks of the Council be accorded to the 
President for his evidence, and to Sir James Martin for his 
work on the Committee. 


Councm. 

Letters were received from Mr. George Edmund Pike 
(London) and Mr. Joseph William Blackham (Birmingham), 
resigning their respective seats on the Council. It was 
resolved that the resignations be accepted with regret, and 
that an expression of the thanks of the Council be forwarded 
to Mr. Pike and Mr. Blackham for their services to the 
Society. The Council desired also to record their appreciation 


of the work of Mr. Pike as a member of the Examination and 
Membership Committee. 


City or Lonpon Couizce. 

It was resolved that Mr. Edward Cassleton Elliott be 
appointed to represent the Society on the Governing Body of 
the City of London College in place of Mr. G. E. Pike, who 
had resigned. 


Society ot Incorporated Accountants and 
Auditors. 


EXTRAORDINARY GENERAL MEETING. 


An Extraordinary General Meeting of the Society was held 
at Cordwainers Hall, Cannon Street, London, E.C., on Tuesday, 
June 8th, for the purpose of considering and approving 
and confirming as Special Resolutions the resolutions which 
had been duly passed at the Extraordinary General Meeting 
of the Society on May 12th (reported in our June issue). 


In the absence of the President, the chair was occupied 
by Mr. Thomas Keens, Vice-President. A full quorum of 
members was present. The Secretary read the notice 
convening the meeting and the minutes of the Extraordinary 
General Meeting held May 12th, which were confirmed. 


The Chairman then moved the resolutions set forth in the 
notice convening the meeting, which had respectively been 
duly passed at the Extraordinary General Meeting of the 
Society held on May 12th, be and the same are respectively 
confirmed so as to be and become Special Resolutions. 
The motion was seconded by Mr. A. E. Woodington. No 
member present wishing to speak, the Chairman put the 
motion to the meeting and declared it to have been carried 
unanimously. The proceedings then terminated. 


Obituary. 


CHARLES FIELD. 


We regret to announce the death on June 16:h, after a short 
illness, of Mr. Charles Field, F.S.A.A., F.C.A., of the firm of 
Messrs. Hoale, Smith & Field. Mr. Field was born in August, 
1870, and started his professional career with the firm of 
Messrs. Franklin, Wild & Co., Chartered Accountants. He 
became an Associate of the Society in 1901, having taken 
4th place in the Honours List in the Final examination in 
1900. He was elected a Fellow on November 12th, 1919, and 
at the time of his death was also a Fellow of the Institute of 
Chartered Accountants. In 1918, Mr. Field withdrew from 
the firm of Messrs. Franklin, Wild & Co., and entered into 
partnership with Messrs. Hoale, Smith & Co., whose firm 
name was then changed to Hoale, Smith & Field. During 
the war, Mr. Field held an important position in the War 
Office, having contro] of the accounts and financial arrange- 
ments with regard to colonial wool. As a partner in Messrs. 
Hoale, Smith & Field he resided for about three years in 
Antwerp, looking after the firm’s interests in Belgium. Mr. 
Field took a warm iaterest in the affairs of the Incorporated 
Accountants’ Students’ Society of London, of which he was 
Vice-President in 1907 and President in 1915. 


A. A. WHITTINGHAM-JONES. 


The death is announced of Mr. A. A: Whittingham-Jones, of 
41, Castle Street, Liverpool, and Heybridge House, Ledsham, 
near Chester, on June 10th, at the age of 56. Mr. Whittingham- 
Jones was elected President of the Central Association of 
Accountants on July 3rd, 1925, the members of which have 
to regret the loss of an energetic and capable President. 
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Society of Incorporated Accountants and 
Auditors. 


RESULTS OF EXAMINATIONS, MAY, 1926. 


Passed in Final. 
Order of Merit. 


Sanperson, James Bengamin, Clerk to Wilfred Tullett, 14, 
Tenters Street, Bishop Auckland. (First Prize and First 
Certificate of Merit.) 


Buareava, Murari Lat, B.Se., LL.B., Clerk to H. J. Dastoor 
(H. J. Dastoor & Co.), 97, Queen Victoria Street, 
London, E.C.4. (Second Prize and Second Certificate 
of Merit.) 

Farrineton, Henry Constantine, Clerk to J. H. Pontefract, 
3, York Street, Manchester. (Third Prize and Certificate 
of Merit.) 

Saxton, Currrorp Curive (Saxton, Shaw & Co.), Bank 
Chambers, Barnsley, Practising Accountant. (Fourth 
Certificate of Merit.) 


CaruisLz, CHartes Freperickx, Clerk to D. W. H. Phipp, 
15, Park Row, Nottingham. (Fifth Certificate of Merit.) 


Price, Frank Epwarp, Clerk to Alban & Lamb, Central 
Chambers, Newport, Mon. (Sixth Certificate of Merit.) 


Alphabetical Order. 


Apuer, Josepx, City Treasurer’s Department, Town Hall, 
Manchester. 


Aven, Atpert Stuart, Clerk to A. F. Saunders (Spicer & 
Pegler), 9, Basinghall Street, London, E.C.2. 


AntHony, AtFrrep Epmunp, Clerk to W. Elles-Hill & Co., 
17, Throgmorton Avenue, London, E.C.2. 


Baker, Bernarp Srvart, Assistant Accountant, 
Stationery Office, Westminster, London, S.W.1. 


Baker, Water Beatriz, Clerk to Whiting, Green & Co., 
2, Nene Quay, Wisbech, Cambs. 


Barser, Arraur, Clerk to A. E. Chadwick (Wm. Chadwick & 
Sons), 6, Hamnett Street, Hyde, Ches. 


Barnes, Harotp Hotes, Clerk to Begbie, Robinson, Cox & 
Knight, 3, Raymond Buildings, Gray’s Inn, London, 
W.C.1. 


Barnes, Ronatp Henry, Clerk to Walter Johnson, 28, High 
Street, Swindon, Wilts. 


Bett, Isaac Epwarp, Clerk to Harper & Petticrew, 10, Arthur 
Street, Belfast. 


Bropte, Reoratp Cxiement, Clerk to Sydney S. Sara 
(J. W. B. Brown, Sara & Co.), Prudential Buildings, 
Corporation Street, Birmingham. 

Buaketock, Georce, Clerk to Laverick & Walton, Midland 
Bank Chambers, Sunderland. 


Broav, Witu1am Cuarves, Clerk to Deloitte, Plender, 
hong & Co., 5, London Wall Buildings, London, 


Brown, Atrrep, Clerk to Menzies & Co., Laurence Buildings, 
2, Mount Street, Manchester. 


Brown, Leonarp Joun, Clerk to Cooper & Cooper, 49, 
Eastcheap, London, E.C.3. 


Buper, Keira Epowarp Cuarues, Clerk to Percival White 
(White & Pawley), 6, Sussex Terrace, Princess Square, 
Plymouth. ; 

Catpwett, Witt1am Greoson, Clerk to T. Linton Wilson 
(Barbour & Wilson), 34, South John Street, Liverpool. 

Catvert, Sranuey, Assistant Borough Treasurer, Town Hall, 
Wallsend-on-Tyne. 


Carter, Joun Francis, Clerk to T. Hudson (W. Claridge & 
Co.), 53, Well Street, Bradford. 


Cuartres, Jack Witttam Henry, Clerk to C. E. C. Nicholls, 
Avenue House, The Avenue, Eastbourne. 


H.M. 


Crark, Grorce Reainatp, County Accountant's Department, 
Cumberland County Couneil, The Courts, Carlisle. 


Coates, Freperick Georce, Accountant’s Department, Metro- 
politan Water Board, 173, Rosebery Avenue, London,E.C.1. 

Croupson, Sypney, Clerk to A. France & Co., West Bar 
Chambers, Boar Lane, Leeds. 
Darpart, Maneckyt Dapasnoy, B.Com., Clerk to 8. B. 
Billimoria & Co., 113, Esplanade Road, Bombay. 
Dasuwoop, Gzratp Puriurmore, Clerk to Deloitte, Plender, 
Griffiths & Co.,5, London Wall Buildings, London, E.C.2. 

Davey, Stanntey Wii11am, County Accountant’s Department, 
County Council of Salop, County Buildings, Shrewsbury. 

Davies, Freveric James, City Treasurer’s Department, Town 
Hall, Bradford. 

Davy, Ropert Leste, Clerk to Carlill, Burkinshaw & Ferguson, 
2, Parliament Street, Hull. 

Dixon, Harouip, Clerk to Cooper & Cooper, 60 & 62, Spring 
Gardens, Manchester. 

Doueman, Francis Wriuiam, Clerk to A. R. Lamb, Federation 
Chambers, Wheeler Gate, Nottingham. 

Dommny, Frank Cyriz, Clerk to H. B. Howell (Howell & Sons), 
2, Broad Street Place, London, E.C.2. 


Esss, Stoney Cecrz, Clerk to F. W. Rattenbury, County 
Accountant, Middlesex County Council, Guildhall, 
Westminster, London, 8.W.1. 


| Epwagps, Payuuts, Clerk to Hilton, Sharp & Clarke, 4, Pavilion 


Buildings, Brighton. 
Ewart, Cuartes Doveras, H.M. Inspector of Taxes, Post 
Office, Northwich. 


Fouuips, Georcr Leonarp, Clerk to W. J. West & Ellis, 
Russell Chambers, King Street, Nottingham. 


Fricker, Ernest Stantey Gripss, Clerk to Allan, Charles- 
worth & Co., 4, Fenchurch Avenue, London, E.C.3. 
Fuiier, Frep, Clerk to Nutt & Horne, St. 
Chambers, St. James’s Street, Derby. 

Gavin, Joun Sreet, Junr., Clerk to John Steel Gavin, 
58, West Regent Street, Glasgow. 

Grorce, Cecis Wiuiiam, Clerk to J. W. Martin (Martin & 
Buckler), 186, Wolverhampton Street, Dudley. 

Grepins, Harotp James, Clerk to F. Kilby (Kilby & Fox), 
Drury Chambers, Market Square, Northampton. 


Goprrey, Cyriz Henry, Clerk to Howell & Sons, 2, Broad 
Street Place, London, E.C.2. 


Goprrey, JosEPpH Henry, Clerk to Henry Bramall, 12, 
St. James Street, Sheffield. 


GreENwoop, Harry, Clerk to Armitage & Norton, Station 
Street Buildings, Huddersfield. ; 

GrirritH, Guyn Mevrie, Clerk to Griffith & Miles, 6, Fisher 
Street, Swansea. 


Haaeiey, Freperick, Clerk to Rupert Lindley, 21/22, Prudential 
Buildings, Bradford. 

Hatt, Atrrep Caries, Clerk to James Grimwood & Co., 
St. Stephen’s House, 2, Coleman Street, London, E.C.2. 

Hamm, Norman Wit11am Epwarp, Borough Treasurer’s De- 
partment, Town Hall, West Bromwich. 

Hankinson, Artraur, City Treasurer’s Department, Town Hall, 
Manchester. 

Harris, ALBert Cuanzes, Clerk to F. C. Funnell (Pullen & Co.), . 
104, Great Russell Street, London, W.C.1. 
Haywarp, Haroip Lesiie, Clerk to Spicer & Pegler, 
Bartlett House, 9, Basinghall Street, London, E.C.2. 
Heap, Frank, Clerk to Peat, Marwick, Mitchell & Co., Royal 
Exchange, Middlesbrough. 

Hexey, Witi1am Haroip, Clerk to Henry Portlock & Co., 
186, Bishopsgate, London, E.C.2. 

Henperson, Ernest, Borough Treasurer’s 
Municipal Offices, Weymouth. 

Hotroyp, Frepertck Ervest, Clerk to Buckley, Hall, Devin 
& Co., Pearl Chambers, East Parade, Leeds. ° 


James’s 
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Hootzy, Harotyv Towre, Clerk to Harry Harris & Co., 
2 & 4, East Circus Street, Nottingham. 

James, Epwarp Enocn Morris, Clerk to H. G. Kingscott 
(Kingscott, Dix & Co.), Eastgate House, Eastgate Street, 
Gloucester. 

Jorpan, Caries Sranztey, Clerk to Thomas Greenhalgh 
(T. Greenhalgh & Co.), Empress Chambers, 97, Church 
Street, Blackpool. 

Ketty, Francis Norn, B.A., Clerk to W. A. Deevy, Land 
Bank Chambers, Gladstone Street, Waterford. 

Lazenspy, Haroup, Clerk to Sir Charles H. Wilson, 7, Greek 
Street, Leeds. 

Luoyp, Cartes Yates, Clerk to Fred. Hargreaves & Co., 
Bow Chambers, 55, Cross Street, Manchester. 

McAutey, Cuarzes, Clerk to H. Cumming, 7, Winckley Square, 
Preston. 

McCrean, Hersert Witu1am, Clerk to Harper & Petticrew, 
10, Arthur Street, Belfast. 

Mason, Haroup, Clerk to Hodgson, Harris & Co., 135, 
Fenchurch Street, London, E.C. 3. 

Naytor, Ropert Owen, Lloyd's Bank Chambers, Finkle Street, 
Kendal, Practising Accountant. 

Neary, Jonn, Clerk to Kean & Co., 46 & 47, Dame Street, 
Dublin. 

Nrxon, Ausert Ernest, Clerk to F. Geen & Co., Victoria 
Chambers, Liverpool Road, Stoke-on-Trent. 

Norraut, Leste Epwarp, Clerk to J. Bridgwater, 3, Cherry 
Street, Birmingham. 

Ormerop, Donaxp, Clerk to Litton, Pownall, Blakey & Higson, 
42, Spring Gardens, Manchester. 

Parkinson, Epwin, Clerk to Glossop & Render, Becketts Bank 
Chambers, Cheapside, Bradford. 

Parsons, ALBERT Victor, Clerk to Gerard Van De Linde & Son, 
4, Fenchurch Avenue, London, E.C. 3. 

Parren, ANTtHoNy Cuaruzs, Clerk to Smedley, Bensusan-Butt 
& Co., 8, West Stockwell Street, Colchester. 

PenkxetomaNn, Haroxtp, Clerk to E. W. Walker & Son, 4, 
Chapel Walks, Cross Street, Manchester. 

Prxe, Haroup Epmunp Baron, Clerk to A. Thorp (Alfred Thorp 
& Co.), 7/8, Great Winchester Street, London, E.C.2. 
Preston, Harotp Maxweuu, Clerk to C. W. Preston, Humber 

Chambers, 50, Market Place, Hull. 

Purtitt, Parrick Josep, LL.B., A.C.A. (Partill & Co.), 16, 
College Green, Dublin, Practising Accountant. 

Rawnstey, Cuartes Kennetu, Clerk to Geo. R. Lawson, 
Palmerston Buildings, Cheapside, Bradford. 

Riey, Invin Winson, Clerk to Wm. Robertshaw & Myers, 
Bar ‘lays Bank Chambers, North Street, Keighley. 

Ronson, Ertc Joun, H.M. Inspector of Taxes, 1/2, High Street, 
Windsor. 

Ross, Gzorce Gasket, Clerk to F. Walmsley (F. Walmsley 
& Co.), 380/6, Produce Exchange, Hanging Ditch, 
Manchester. 

RoxsureH, James Murpocn, Clerk to James M. Brodie & Co., 
73, Princes Street, Port Glasgow. 

Scorr, Revsen Craupe, Clerk to A. E. Middleton (Cole, 
Dickin & Hills), Sardinia House, Sardinia Street, 
Kingsway, London, W.C.2. . 

Scorr, Rosert Dowre, Clerk to C. H. Warburton & Co., 
Coopers Buildings, Church Street, Liverpool: 

SuepHerp, Cyrit Goprrry, Clerk to Edward Clough, Masonic 
Buildings, Cooke Street, Keighley. 

Suatrorp, Anan Hersenxt, Clerk to J. Paxton Clarkson 
(Clarkson & Bennett), 16/17, Devonshire Square, 
London, E.C.2. 

Surra, Harry, Borough Treasurer's Department, Borough of 
Southwark, Town Hall, Walworth Road, London, 8.E,17. 

Srasies, Gorpon Duncan, Clerk to F. O. Wilson (Wilson, 

Martin & Co.), 36, Spring Gardens, Manchester. 


Srapies, Winu1aM Henry, Clerk to Ward & Clarke, 31, Castle 
Hill, Lancaster. 

SrapLeton, Reervatp Jorn, Borough Accountant’s Depart- 
ment, Municipal Offices, Northampton. 

Srezt, Grorce Epwin, Clerk to L. N. Vizard (Lewis Vizard 
& Son), 2, Clarence Parade, Cheltenham. 

STEPHENSON, Jonn ALFRED, Pilot Officer, Accountant Branch, 
Royal Air Force, Eastchurch, Kent. 
Srewart, Frepric Kerrn, Finance Division, H.M. Office of 
Works, Storey’s Gate, Westminster, London, 8.W.1. 
Taytor, Maurice Bas, Clerk to Beavis, Walker & Co., 53, 
New Broad Street, London, E.C. 2. 

Tomas, Owen Ivor, Clerk to Richard Leyshon (Richard 
Leyshon & Co.), 128/9, Bute Street, Cardiff. 

Turner, Bernarp James, Clerk to Harry Harris (Harry Harris 
& Co.), 2 & 4, East Circus Street, Park Row, Nottingham. 

Turner, Frank Henry, Clerk to Spicer & Pegler, Bartlett 
House, 9, Basinghall Street, London, E.C.2. 

Tyrre.L, Ronatp Epwarp, Clerk to A. E. Bradfield (Allnutt, 
Bradfield & Co.), 17/18, Basinghall Street, London, E.C.2. 

Waxketine, CHartes Epwarp, 10, Serjeants’ Inn, London, 
E.C.4, Practising Accountant. 

Watts, Winu1am Enos, Clerk to A. B. Watts, 15, Windsor 
Place, Cardiff. 

Wetrorp, Lesiie Roy, Clerk to Veitch & Co., 9, Coleman 
Street, London, E.@.2. 

Wurre, Greravp France, Clerk to Keeling & Co., 13a, Finsbury 
Square, London, E.C.2. 

Witprz, Perer, Clerk to Pruddah, Eilbeck & Co., Central 
Buildings, North John Street, Liverpool. 

Wrtu1ams, Frepericx James, County Treasurer's Department, 
Wilts County Council, Trowbridge. 

Witiiamson, Norman Brake, Clerk to Rawlinson & Mitchell, 
Netherwood Chambers, 14, Manor Row, Bradford. 

Woop, Joun Wiis, Clerk to Hodgson, Harris & Co., Bank 
Chambers, Parliament Street, Hull. 

Waicut, Arrour Tomas Roserts, Clerk to Spence, Paynter & 
Morris, 6, Wardrobe Place, Doctor's Commons, London, 
E.C.4. 


Summary :— 
6 Candidates awarded Honours. 
104 Candidates passed. 
138 Candidates failed. 


248 Total. 
‘3. Passed in Intermediate. 
Order of Merit. 

Parxz, Norman, Clerk to L. E. B. Jacob (Jacob & Haynes), 
146a, Queen Victoria Street, London, E.C.4. (First 
Place Certificate and Prize.) 

Mark, Joun Bett, Clerk to John Durham, County Accountant 
of Cumberland, The Courts, Carlisle. (Second Place 
Certificate and Prize.) 

Wyer, Recrnatp Epwarp (Griffin & Griffin), 90, Guildhall 
Street, Bury St. Edmunds, Practising Accountant. (Third 
Place Certificate.) 

Perry, Cuantes Esen, Clerk to William Pickles (Miles Taylor, 
Pickles & Co.), 41a, Victoria Buildings, Manchester. 
(Fourth Place Certificate). 

CueeTHaM, Frank Epwarp, City Treasurer’s Department, 
Town Hall, Stoke-on-Trent. (Fifth Place Certificate). 

Myers, Maurice, Clerk to John Gordon & Co., 7, Bond 
Place, Leeds. (Sixth Place Certificate.) 


Alphabetical Order. 
Acxer.ey, Annie, Clerk to Hill & Chapman, 11/12, Station 
Buildings, Altrincham, Ches. 
Apams, Reornatp, Clerk to A. H. Oughton (Oughton, Boyd 
& Co.), 6, Arthur Street, Belfast. 
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Aryan, Anson K. Supramant, B.Com., Clerk to K. 8. Aiyar & 
Co., 65, Apollo Street, Fort, Bombay. 


Auten, Ertc Georer, Clerk to Arthur Hallett (Arthur Hallett, 
Unwin & Co.), Studio Buildings, Regent Street, Wrexham. 


Anprews, Harry, Borough Treasurer and Controller’s Depart- 
ment, Municipal Chambers, Corn Street, Newport, Mon. 

ArcHisaLp, ALEXANDER, Clerk to Scott & Paterson, 5, Coates 
Crescent, Edinburgh. 

Armirace, Sam Harry, Clerk to J. R. Watson (Hooper 
Bros. & Watson), 5/9, Old Bank Chambers, Bradford. 
Asuton, Leonarp Doveras, Clerk to A. B. Watts, 9, Park 

Place, Cardiff. 

Asutron, Wiiu1am, Borough Treasurer’s Department, Town 
Hall, Blackburn. 
AsuwortH, Sypxey Rusk, Clerk to E. A. Elliott, 18, Market 

Street, Heywood, Lancs. 
Asppen, Rupoipn, Clerk to James Todd, 18, Birley Street, 
' Blackpool. 
Arkins, Harry, Borough Treasurer’s Department, Swansea. 
Bamzy, Freperick Joun, Borough Treasurer’s Department, 
Gravesend. 


’ Baxer, Cxcm, Clerk to E. C. Riding, Borough Treasurer, 


Town Hall, Torquay. ~ 2 


Baxer, Grorcr Cunross, Clerk to J. ©. Page (Airey & Page), | 


Produce Exchange Buildings, 8, Victoria Street, Liverpool. 

Baxer, Raymonp Frank Cuarues, Clerk to Morison & Bell, 
9, Drapers Gardens, Throgmorton Avenue, London, E.C.2. 

Batt, Roxtanp James Lewis, Clerk to Stanley Metcalfe, 
59, St. Paul’s Street, Leeds. 

Barnett, ARcHIBALD Victor, 6, Holborn Viaduct, London, E.C.1, 
Practising Accountant. 

Bayrietp, Leste Ernest, Clerk to Ernest E. Bayfield, 
73a, Queen Victoria Street, London, E.C.4. 

Beexes, Freperick Joun, Clerk to Duart-Smith, Baker & Price, 
Albion House, King Street, Gloucester. 

BisHop, ALBERT Ernest, Clerk to C. Percy Barrowcliff & Co., 
55/57, Albert Road, Middlesbrough. 

Buarn, Aurrep, Clerk to Carter, Challoner & Meggison, 
12, St. Peter’s Square, Stockport. 

Bouter, Perer, Clerk to Bashforth & Boler, Hoole’s Chambers, 
45, Bank Street, Sheffield. 

Bowen, Auex, Clerk to Harry Day & Co., 31, Foregate Street, 

Worcester. 

Boyes, Rosert Tyrreut, Clerk to Eric Portlock (Henry 
Portlock & Co.), 186, Bishopsgate, London, E.C.2. 
BravsHaw, Epwarp, Clerk to Nathaniel Bradshaw, 1, Thomas 

Street, Radcliffe, Manchester. 
Brace, Joun Dupiey, Clerk to Gundry, Straus & Soper, 
7, Great Winchester Street, London, E.C.2. 
Brazit, Marrnew Kevin, Clerk to William A. Deevy, 
Land Bank Chambers, Gladstone Street, Waterford. 
Brivez, Austin, Clerk to R. W. Wood, Central Chambers, 
Market Place, Ramsbottom. 

Brices, Henry, Clerk to Hindle & Jepson, 18, Railway Road, 
Darwen, Lancs. 

Brown, Artuur Ronaxp, Clerk to Viney, Price & Goodyear, 
8, St. Martin’s le Grand, London, E.C.1. 

Boriattre, Beresrorp Havexock Isaac pe, Clerk to E. Geo. 
a (Bourne & Stringer), 68, Aldersgate Street, London, 

.C.1. 

BorrerwortH, Epear, Clerk to F. Moss (Moss & Barker), 
Market Place, Ashton-under-Lyne. 

Carne, Joun Deric, Clerk to C. D. Harrison (John Potter & 
Harrison), 22, Birley Street, Blackpool. 

Catey, Frank Pearson Somerset, County Accountant’s Depart- 
ment, County Council of Durham, Shire Hall, Durham. 


Campsext, WimuiuM, Clerk to G. H. McCullough (John 
McCullough & Sons), Kingscourt, Wellington Place, 
Belfast. 

Cuexesman, Franx, Comptroller’s Department, Port of London 
Authority, Tower Hill, London, E.C.3. 

Cuinn, ALFRED Witu1AM, Clerk to Wilfred Tullett, 14, Tenters 
Street, Bishop Auckland. 

Cuortey, Wim Reoratp, Clerk to J. T. Sandland 
(F. Geen. & Co.), Victoria Chambers, Liverpool Road, 
Stoke-on-Trent. 

Crrcuitt, Eric Jessz, Clerk to David Smith, Garnett & Co., 
61, Brown Street, Manchester. 

Connor, Harotp Denny, Borough Treasurer’s Department, 
Municipal Offices, The Grove, Stratford, London, E.15. 

Counter, James, Clerk to T. C. Whittaker (Whittaker, 
Salter & Co.), 51, Fountain Street, Manchester. 


Dapacuansi1, TenmurasP ArvEsaR, Clerk to Gharda Davar & Co., 
111, Esplanade Road, Fort, Bombay. 

Datton, CurisroPpHER JosepH, Clerk to William C. Ribbeck 
& Co., 1/2, Foster Place, College Green, Dublin. 

Davies, Davip Tuomas, Clerk to Slater, Chapman & Co., 
Viaduct Chambers, 38, Holborn Viaduct, London, E.C.1. 

Davizs, Joun, Clerk to A. Cropp Hawkins, Post Office 
Chambers, Congleton, Ches. 

Davies, Sypney Epwarp, Clerk to Womersley & Tweedale, 
47, Mosley Street, Manchester. 

Davis, Epwarp Krnessury, Clerk to L. J. R. King 
(Croydon & King), 5, Chancery Lane, London, W.C.2. 

Davis, Henry Tuomas, City Treasurer’s Department, The 
Council House, Birmingham. 

Divan, Ramanuat CHanvvutat, Clerk to H.C. Garlant (Kingsford, 
Garlant, McDonald & Wigzell), 111, Moorgate, London, 
E.C.2. 

Dowpren, Srantey Gorpon, Clerk to Bicker & Pettitt, 
Lloyds Bank Chambers, 45 & 47, Old Christchurch Road, 

' Bournemouth. 

DowninG, CuarzEs Ceci, Clerk to P. W. Turquand (Turquand, 
Turquand & Co.), 1, Broad Street Buildings, London, E.C.2. 

Duck, Gzorce Russrett, Clerk to Morris Lodge, Borough 
Treasurer and Accountant, Municipal Offices, Weymouth. 

Eason, Bernarp Newsy, Clerk to Hutchins & Plowman, 
11, Pancras Lane, Queen Street, London, E.C.4. 

Eprivcz, Wriiu1am Hersert, Accountant’s Department, 
Leyton Urban District Council, Town Hall, Leyton, E.10. 

Fatxner, Cyrm Frepericx, Clerk to James L. & F. 8. 
Oliver, Union Chambers, 32, Grainger Street West, 
Newcastle-upon-Tyne. 

Fereusson, James Donaxp, Clerk to Buzzacott, Lillywhite & Co., 
5, Budge Row, Cannon Street, London, E.C.4. 

Forrest, Wy.u1aM, Clerk to Tetlow & Smith, 19, Eldon Square, 
Newcastle-upon-Tyne. 

Forster, Frepertck Minter, Clerk to R. Wilson Bartlett 
(Walter Hunter, Bartlett & Co.), 24, Bridge Street, 
Newport, Mon. 

GamBies, Gorpon Jutian Leste, Clerk to George J. Gradon 
(George Gradon & Co.), 43, Gower Street, London, W.C.1. 

Grocueean, Tuomas AntHony, Clerk to W. Pearson (J. Pearson 
& Son), 5, Godwin Street, Bradford. 

Grsson, ALBERT Vincent, Ministry of Labour, Finance © 
Department, Kew. J 

Grsson, Freperick, Clerk to A. J. Ingram (Metcalf, McKenzie 
& Ingram), 32, West Sunniside, Sunderland. 

Grsson, Stantey, Borough Treasurer’s Department, Municipal 
Offices, Brighouse. 

Gm, Arraur Frepericx, Clerk to Norman McKellen, 20, 
Booth Street, Manchester. 

Gittins, Laurence Watrer, City Treasurer’s Department, 
Liverpool Corporation, Municipal Buildings, Dale Street, 
Liverpool. 
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Goopwin, Stantey Epwarp, Clerk to Peat, Marwick, Mitchell 
& Co., 11, Ironmonger Lane, London, E.C.2. 

GREENWO D, JoHN, Clerk to Porter, Matthews & Marsden, 
43, Preston New Road, Blackburn. 

GrirFitus, Percivat, Clerk to W. J. Pallot (Richard Leyshon 
& Co.), 128/129, Bute Street, Cardiff. 

Grime, Atpert Ezra, Clerk to John Fearnhead (Fearnhead 
& Co.), 20/22, High Street, Chorley. 

Guy, Haroup, Clerk to Harry Davey, Hyland Buildings, 
Wood Street, Wakefield. 

Hammonp, ALEXANDER Ernest, Clerk to Leonard C. F. Robson 
(Darke, Robson & Batty), 146, Bishopsgate, London, E.C.2. 

Hansot1a, Pestons1 Cawass1, Clerk to Sorab S. Engineer & Co., 
Morarbhoy Buildings, Apollo Street, Fort, Bombay. 

Harpy, Grorcre Henry, Clerk to Hodgson, Harris & Co., Bank 
Chambers, Parliament Street, Hull. 

Harerove, Tuomas Henry, H.M. Inspector of Taxes, Board 
of Inland Revenue, Somerset House, London, W.C.2. 
Harman, Aubert Epwarp, Clerk to Turquand, Youngs & Co., 

19, Coleman Street, London, E.C.2. 

Harris, Artaur Simmons, Clerk to-Hopps, Bankart, Ashworth 
& Middleton, 80a, Coleman Street, London, E.C.2. 

Harris, Herpert Vicror, Borough Treasurer's Department, 
Municipal Offices, Southampton. 

Harris, Witt1am Leonarp, Clerk to E. J. Williams (E. J. 
Williams & Co.), Exchange Buildings, 14, Lowther Street; 
Carlisle. 

Harrison, Henry Wiii1aM, Clerk to John Cragges & Co., 
3, London Wall Buildings, London, E.C.2. 

Hayuurst, Wiit1am, Borough Treasurer's Department, Town 
Hall, Blackburn. 

Hetvieweit, Wiiuiiam Cuirrorp, Clerk to Fredk. Holliday 
— & C.S. Holliday), Pearl Chambers, East Parade, 

8. 

Hrspert, Georce Apert, Clerk to G. H. Blair, Brazennose 
Chambers, 25, Brazennose Street, Manchester. 

Hipsey, Joun Mansu, Clerk to A. E. Woodiogton (Woodington, 
Bubb & Co.), 5, Philpot Lane, London, E.C.3. 

Hora, Vivian Winrrep Vincent, Clerk to R. C. L. Thomas 
(Walter Hunter, Bartlett & Co.), 24, Bridge Street, 
Newport, Mon. 

Horne, Stantey Wurraker, Clerk to Bourner, Bullock & Co., 
17, Albion Street, Hanley, Stoke-on-Trent. 

Ispotson, Jonn, Clerk to Rodger Smith, 10, Richmond Terrace, 
Blackburn. 

Ingson, Srantey, Deputy Borough Treasurer, Town Hall, 
Lowestoft. 

Irvine, Cectt Doveras, Clerk to A. W. Manssuer (Langton & 
MacConnal), 22, Lord Street, Liverpool. 

Ivison, Jonn Ropert, Clerk to A. J. Mair (Wood & Mair), 
5, Frederick Street, Sunderland. 

Jounson, Harouip, Expense Accounts Department, H.M. Dock- 
yard, Portsmouth. 

Jones, Hanotpy Watrer, Clerk to G. R. Griffin (Griffin & 
Kennedy), 43, Cannon Street, Birmingham. 

Jones, WinirrEp Epi, Public Trustee’s Office, Kingsway, 
London, W.C.2. 

Josu1, Darrarraya Ganesu, Clerk to E. G. Bourne (Bourne & 
Stringer), 68, Aldersgate Street, London, E.C.1. 

Juper, Frank, Clerk to Jackson, Pixley & Co., 58, Coleman 
Street, London, E.C.2. 

Ketter, Tuomas Anruur, Clerk to Hopps & Bankart, 3, The 
Parade, Northampton. 

Ketcuuer, Benzamin Joun, Clerk to Wm. Paynter (Spence, 
Paynter & Morris), 6, Wardrobe Place, Doctor’s Commons, 
London, E.C.4. 

Knorpron, Watter James, Clerk to A. F. Kimpton (Kimpton, 
Holland & Co.), Tredegar Chambers, Newport, Mon. 


Kine, Haroip Curistopuer, Clerk to E. Cassleton Elliott& Co., 
4/6, Throgmorton Avenue, London, E.C.2. 


Kine, Stanuzy, Clerk to Hodgson, Harris & Co., Bank 
Chambers, Parliament Street, Hull. 


Lincotn, Cuantes Dupiey, Clerk to O. N. Holmes (Sparrow, 
Holmes & Co.), Corridor Chambers, Market Place, 
Leicester. 


Loxuam, Samven Moss, Clerk to Moore & Smalley, 9, Chapel 
Street, Preston. ‘ 


Lurk, Freperick, Cross Street, Fish Docks, Grimsby, 
Practising Accountant. 


Macaw, Witu1am Moraan, Clerk to H. A. McCann (McCann, 
Beatton & Co.), 83, Queen Street, London, E.C.4. 

McMorray, James Cummine, 13, Nursery Avenue, Kilmarnock, 
Practising Accountant. 

Mann, Horace, Clerk to Armitage & Norton, Bank of Liverpool 
Chambers, Bradford. . 
Mar.ey, Epwin Henry, Clerk to H. J. Veitch (Veitch & 

Co.), 9, Coleman Street, London, E.C. 2. 

Menta, Jat Naorogt, Clerk to Batliboi & Purohit, Yusuf 
Building, Churchgate Street, Fort, Bombay. 

Moore, Haroup, Clerk to Sharpe & Sharpe, Market Place 
Chambers, Huddersfield. 

Morris, JoHN CHarues, Clerk to Harper, Pilling & Co., 
25, Acresfield, Bolton. 

Morris, Joun Crayton, Clerk to R. Heatley (Robert Heatley 
& Co.), 33, Brazennose Street, Manchester. 

Mounpy, Victor Georez, Clerk to Duart-Smith, Baker & 
Price, Albion House, King Street, Gloucester. 

Nerety, Roserr Jonny, Clerk to D. T. Boyd (Oughton, 
Boyd & Co.), 6, Arthur Street, Belfast. 

Newman, Epwin Craupr, County Accountant’s Department, 
Middlesex County Council, Guildhall, Westminster, 
London, 8.W.1. 

Nicnotson, Joun Suearp, Clerk to Geo. R. Lawson, Palmerston 
Buildings, 5, Manor Row, Bradford. 
Norris, Lionet Matcoum, Clerk to C. V. Bailey (Evatt & Co.), 

P.O. Box 166, Singapore. 

Norruway, Epwarp Groreg, Clerk to A. H. Brewer (Mundy, 
Brewer & Co.), 3, Wood Street, Bath. 

Packer, Joun Tuomas, Clerk to A. B. Clutterbuck, City 
Treasurer, Guildhall, Gloucester. 

Parrripce, Ernest Reoinaup, Clerk to Holroyd, Northcott 
& Co., 6, Great Winchester Street, Old Broad Street, 
London, E.C.2. 

Parrerson, Wriu1am Granam, Clerk to H. B. Brandon & Co., 
7, Donegall Square West, Belfast. 

Paymaster, DaangisHaw Ratang1, B.A., LL.B., Clerk to 
8.B. Billimoria & Co.,.113, Esplanade Road, Fort, Bombay. 

Pesxetr, Grorce Arcuisatp, Clerk to Arthur M. Hobbs, 
64, Great Portland Street, London, W.1. 

Pairs, Leonarp Horace, Clerk to L. D. Williams (Deloitte, 
Plender, Griffiths & Co.), Exeter House, 97, Bute Street, 
Cardiff. 

Pickup, Bertie, Clerk to F. C. Gardiner & Co., Barclays Bank 
Chambers, Scarborough. 


Prrrocx, Freperick Arruour, Clerk to Chas. Clemetson & Co., 


59, St. George’s Street, Canterbury. 

Piatt, Jonn Aspen, Clerk to Richd. Weston & Whalley, 
Midland Bank Chambers, Skipton. 

Pieasance, Spencer Laurence, Clerk to J. Moffitt, City 
Treasurer, Town Hall, Portsmouth. 

Provup.ove, Tuomas, Ministry of Labour, Finance Department, 
Montagu House, Whitehall, London, 8.W. 1. 

Pryor, Ernest Reernacp, Clerk to Leonard Benbow (Benbow 
& Airs), 24, Sheep Street, Northampton. 


Puronrr, Buurenpra JaGannatTH, Clerk to Fred P. Barnes 
(Pix & Barnes), 24, Coleman Street, London, E.C.2. 
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Rawirins, Cyriz Beaumont, Accountant Officer, Royal Air 
Force, Milton Hill Mess, Steventon, Berks. 


Rayne, Aubert, County Accountant’s Office, Northumberland 
County Council, The Moothall, Newcastle-on-Tyne. 


Reprern, Haroip Joun, Clerk to Thomas Seed, 42, Deansgate, 
Manchester. 


Rew, C#aries Wiiut1am, B.Se.(Econ.), Exchequer and Audit 
Department, Victoria Embankment, London, E.C.4. 


Reynoups, Eric, Clerk to J. R. Johnson, City Treasurer, 
Council House, Birmingham. 

Reynotps, Waiter Epwarp, Clerk to Nevill, Hovey Smith 
& Co., 10/12, Victoria Street, Paignton. : 

Ruopes, Noet GrorGE Bensamyy, Clerk to Harry L. Price & Co., 
47, Mosley Street, Manchester. 

Ruopes, THomas Moraean, Clerk to A. E. Stringer (Rhodes & 
Stringer), 31, Manor Row, Bradford. 

Rinzy, ALEXANDER Lewis, Clerk to T. M. Jamieson (Carter 
& Co.), 16, Dame Street, Dublin. 

Ritey, Bertram Hurrett, Clerk to R. C. Spicer (Culley & Co.), 
Market Square, King’s Lynn. 

Rosson, Jonn Evrrincuam, Clerk to James L. & F. 8S. Oliver, 
Union Chambers, 32, Grainger Street West, Newcastle- 
upon-Tyne. 

Rose, Donatp, Clerk to J. Turner (Alfred Nixon, Son & 
Turner), Victoria Buildings, Manchester. 

Roy, Nripenpra Krisna, Clerk to H. G. Clarke (Muir, Moody 
& Co.), 20, Newgate Street, London, E.C.1. 

Ruscoz, Bertie, Clerk to D. O. Dyke, The Old Mansion, 
St. Mary’s Street, Shrewsbury. 

Samman, Ronatp ArTHuR CuHattaway, Clerk to Hodgson, 
Harris & Co., Bank Chambers, Parliament Street, Hull. 

Sarkar, Narenpra Natu, Clerk to S. R. Batliboi & Co., 
9, Grant’s Lane, Calcutta. 

Saunpers, Henry Apert, Ministry of Agriculture and 
Fisheries, Finance Branch, 10, Whitehall Place, London, 
S.W.1. 

Scorr, Puiuip Lestie, Clerk to F. W. Burton (B. de V. Hard- 
castle, Burton & Co.), Coventry House, South Place, 
Moorgate, London, E.C.2. 

Seaton, Arcurpatp Atston, Clerk to John Durham, County 
Accountant of Cumberland, The Courts, Carlisle. 

Suernerp, Lesiie, Clerk to M. Widdowson (Blandford, 
Widdowson & Simpson), Capel House, 54, New Broad 
Street, London, E.C.2. 

Surrn, Oswatp Harmon, Clerk to John James (John James & 
Cowper), 14a, Northbrook Street, Newbury. 

Stewart, Ernest Epwarp, Clerk to J. W. Davidson, Cookson 
& Co., 6, Castle Street, Liverpool. 

Srockiz, CHarces JosepH, Clerk to R. Tyson Hodgson, 96, 
High Street, Stockton-on-Tees. 

Srecxs, Wiiu1amM Henry, Clerk to Oscar Berry, Froude & Co., 
Monument House, London, E.C.3. 

Suppery, ArtHur Francis, Clerk to Frank England (Ellis, 
England & Co.), 2, Gresham Buildings, Basinghall Street, 
London, E.C.2. 

Tuomas, Wri11am, Clerk to R. Wilson Bartlett (Walter Hunter, 
Bartlett & Co.), 24, Bridge Street, Newport, Mon. 

TorHam, Francis Haroxp, Clerk to William A. Judge, High 
Street, Skipton. 

Tucker, VERNON James, Clerk to Davies, Dunn & Co., 32, Old 
Jewry, London, E.C.2. 

Wappineton, Witu1am Ernest, Borough Treasurer’s Office, 
Wallsend-on-Tyne. 

Waker, Joun, Clerk to E. V. Williamson (Charles H. 
Wilson), 7, Greek Street, Leeds. 

Wantess, Joun Epwarp, Clerk to A. E. Usher, 28, West 
Sunniside, Sunderland. 


Warp, Franx Wii11am Tomas, Clerk to E. J. Webber (Percy 
Mason & Co.), 64, Gresham Street, Bank, London, E.C.2. 


Wess, Henry Lawrence, Clerk to Allan, Charlesworth & Co., 
4, Fenchurch Avenue, London, E.C.3. 


Wuircuurcn, Harotp Ernest, Clerk to Alfred Wroot, Bank 
Chambers, 26, Victoria Street, Grimsby, 


Wiis, Sranutey Cuirrorp, Clerk to A. W. Horton 
(Saunders, Horton & Co.), 29/31, St. Mary Street, 
Cardiff. 


Wittson, Freperick James, Clerk to A. P. Pellatt (Geo. H. 
Chapman & Co.), 58, Cheriton Road, Folkestone. 


Witmot, JosepH Epwin, Clerk to Binder, Hamlyn & Co., 
80, Bishopsgate, London, E.C.2: 


Wusner, Water James Haroxp, 229, Ealing Road, Brentford, 
Middlesex, Practising Accountant. 


Witson, Auick Kennepy, Clerk to Geo. W. Spencer & Co., 
10, Bush Lane, Cannon Street, London, E.C.4. 


Woop, Haroitp Metecatr, Clerk to W. M. McKenzie (Metcalfe, 
McKenzie & Ingram), 32, West Sunniside, Sunderland. 


Wrieut, ArTHuR Jossetyn, Exchequer and Audit Department, 
Victoria Embankment, London, E.C.4. 


Wrietey, Haroxp, Clerk to D. Cooper (Cooper, Newall & Co.), 
Old Colony Buildings, South King Street, Manchester. 

Youne, Epwarp Wiu1am, Clerk to W. Elles-Hill & Co., 
17, Throgmorton Avenue, London, E.C.2. " 


Summary :— 
6 Candidates awarded Honours. 
173 Candidates passed. 
147 Candidates failed. 


326 Total. 
_ Passed in Preliminary. 
Order of Merit. 


Sarrn, Haroxtp Louis Portier, 39, Sherrard Road, London, E.7. 
(First Place. Disqualified for Prize by age limit.) 

Sree.z, WiLFRED, 50, Dorset Mount, Harehills Lane, Leeds. 
(Second Place and Prize.) 


Alphabetical Order. 
AvpaNn, Vivian Freperick, The College, Westwood, Penarth. 


ALLEN, Percrvat James, 19, Ashcombe Road, Wimbledon, 
London, 8.W.19. 


AppLesy, Osporne, 55, Francis Road, Edgbaston, Birmingham. 


AsquitH, CHarLtes Wiiiiam, 10, Chester Grove, Albemarle 
Street, Boulevard, Hull. 


Arkinson, Herpert Kent, 11, Jackson Street, Abbey Hey, 
Manchester. 


Austin, Watter Dawson, 14, Wigfull Road, Eccleshall, Sheffield, 


Banks, Epwarp W1u14m, 53, Scarborough Road, Leytonstone, 
London, E.11. 


Barser, Joun Hearrietp, 81, Cyprus Street, Stretford. 
Manchester. 


Bar.ow, Frepertck Ernest, 35, Massey Park, Wallasey. 
Bartow, Georrrey, 1,Stanley Street, Whitefield, nr. Manchester. 
Bartow, Tomas, 31, Coombe Road, Crookes, Sheffield. 
Bates, Leonarp WIitu1am, 38, Newcombe Road, Southampton. 
Beaumont, Franx Cecri, Leeds Rvad, Outwood, nr. Wakefield. 


Bett, Tomas, 9, Bowes Crescent, Springwell, Gateshead- 
on-Tyne. 


Benstep, Pare Arruur, 5, Mayflower Road, Clapham, 
London, S8.W.4. 


Bentuam, Frank, 6, Etherstone Street, Leigh, Lancs. 


Bootn, Bernarp WarTetey WILLIAM, 198, Sutherland Avenue, 
London, W.9. 


Brapsnaw, James Montcomery, Westow Favell Rectory, 
Northampton. 


Broapsent, Harotp Luoyp, Cliffe Gate, Shepley. 
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PRELIMINARY—continued. Haywarp, Dennis, 61, Highbury New Park, London, N.5. 
Burton, Joun Vernon, Prospect House, Tanshelf Drive, | Hrut1er, Sypney James, 59, Rectory Grove, London, 8.W.4. 
Pontefract. 


Cuance, Freperick Ricuarp, 14, Littleton Street, Earlsfield, 
London, 8.W.19. 


CuanpiER, Frep Picxertna, 36, Toll Gavel, Beverley. 
Cuerry, Jonn Austin, ‘‘ Langton,” Middleton Road, Shenfield, 
Essex. ; 


Ciyne, Ausert, 99, Victoria Park Road, South Hackney, 
London, E.9. 


Corman, Stoney Hersert, 65, Stanley Road, New Southgate, 
London, N.11. 


Cooper, Epwin Georrrey, 72, Ingleton Street, Brixton, 
London, S.W.9. 

CrowTHER, Greorce Epwarp, 71, Avondale Road, Sefton Park, 
Liverpoo!. 

Dantets, Ernest Wiitim Gustave, 160, Slade Lane, 
Levenshulme, Manchester. 


Davipson, Davin, Glen Ebor Lodge, Strandtoun, Belfast. 
Davies, Georrrey, 1,Cedar Street, The Woodlands, Birkenhead. 
Dawson, James, 19, River Place, Gargrave, Leeds. 


Dewpney, Donatp WiiiiamM, 14, Manor Road, Chadwell 
Heath, Essex. . 
Dopp, Wriu1am, 42, Dalton Street, Hulme, Manchester. 


Doyue, Cuartes ALFrep Laurence, ‘‘ The Firs,’’ Lidgett Lane, 
Gledhow, Leeds. 


Duce, Motty, 164, Blacker Road, Birkley, Huddersfield. 


DounkERLEY, James Eric Bariaes, 133, Acomb Street, Whitworth 
Park, Manchester. 


Epwarps, Bryn, ‘‘ Ty Gwyn,”’ Victoria Park Road East, Cardiff. 


Epwarps, Gzorrrey Georce, The Bungalow, 8, Talbot Grove, 
Street Lane, Leeds. 


Enpacott, Hersert Joun, 21, Yew Tree Avenue, Moss Side, 
Manchester. 


Eprstetn, Bensamin, 246a, King Street, Hammersmith, 
London, W.6. 

Farrewu, Patrick Leo, 4, Preston Street, Dublin. 

Fre.tp, Hersert Stranuey, 58, Derwent Road, London, N.13. 

Frirzuueu, Sipney, 133, Queens Park Road, Blackburn. 

Fryer, Rauex, 25, Holly Walk, Luton. 


Futter, Henry Hersert, 19, Sandringham Road, Forest 
Gate, London, E.7. 


Furneavx, Lestre Wiiuiam, 21, Ashlake Road, Streatham, 
London, S.W.16. 


Garner, Ronan, 86, Fairfield Street, Leicester. 
GarsipE, James ALAN, 25, Bow Street, Huddersfield. 
Git, Leste Arruor, “‘ Ferncliffe,’? Menston, near Leeds. 


GLENIsTER, Granam GrorGE, 63, Marlowes, Hemel Hempstead, 
Herts. 


Guover, George Wim Henry, 14, Merridale Road, 
Leicester. 


Green, THomas Freperick, ‘‘Ivan,’’ Vicarage Avenue, 
Cheadle Hulme, Stockport. 


GreENWoopD, ARNOLD, 139, Park Road, Thackley, Bradford. 


Grirriras, Brernarp, 43, Victoria Street, Long Eaton, 
Nottingham. 

Grirrirus, Stantey Nespirt, 34, Bradley Road, Bradley, 
Huddersfield. 

Guest, Cuartes Epwarp, 38, Edgbaston Road, Smethwick. 

Hartiey, Tom Stepnenson, 87, Windsor Terrace, Church 
Street, Padiham, Lancs. 

Harriey, Witrrip, 71, East Road, Longsight, Manchester. 

Hawkins, Ricnarp Spear, Penpillick House, Par Station, 
Cornwall. 

Hayes, Srantey Rarusone, Greenwich Cottage, Holt, near 
Wrexham. 


Hives, Ronaup Henry, 89, Basingstoke Road, Reading. 
Hopexrinson, Srpney Georae, 16, Richmond Road, Leytonstone, 
London, E.11. 


Hottoway, Francis Eric, 4, Bendemere Road, Putney, 
London, 8.W.15. 


Hueues, Frank Wii11am, 4, Evering Road, London, N.16. 
Homes, Henry Pysvs, 9, Leyburn Street, West Hartlepool. 


James, Epwarp Francis, 78, Hazlemere Road, Brondesbury, 
London, N.W.6. 

Jounson, Ropert Luspockx, 9, Hemberton Road, Clapham, 
London, 8.W.9. 

Jones, ArrHur, 49, Long Lane, Ashton, Preston. 

Jones, Henry Trevor, ‘‘ Rivington,’’? Albert Road, Wolver- 
hampton. 

Jones, Stpney, 27, Prospect Street, Hunslet Moor, Leeds. 

Kemp, Sypney Artuur, 102, Lofting Road, Barnsbury, 
London, N.1. 

Knicut, Ernzst Tuomas, 26, Campana Road, Fulham, 
London, 8.W.6. 


Lator, Patrick, 138, Blenheim Street, Liverpool. 


Leyack, Georce Duncan, Royal Caledonian Schools, Bushey, 
Herts. 
Linstey, ALLAN, 15, Dorset Road, Harehills, Leeds. 


Lyons, James Grant, 1, The Avenue, Barnet, Herts. 
McBripg, Antony Wii11AMm, 109, Rochdale Koad, Manchester. 
McDermott, Lest, 19, Second Avenue, Ferns Park, Bolton. 


Macpnart, Wiii1am Laurence, Fern Bank, Stalybridge Road, 
Mottram, nr. Manchester. 


MANsFIELD, James, 185, Bower Street, Newton Heath, 
Manchester. 


MarsH, Sypvey, 143, High Street, Morley, nr. Leeds. 
Marsa, Wii1i1am Epwarp, 118, North Road, St. Helens, Lancs. 


Martin, Ricnarp Henry, ‘ Melrose,’’ Fairfield Road, 
Cheltenham. 
Mawarnney, James Harvey, 15, Ravenhill Avenue, Belfast. 


Maynarp, Hersert JosepH Wiiiam, 83, Khedive Road, 
Forest Gate, London, E.7. 


Mixes, Coury Vivian, Vivian House, Rogerstone, Mon. 
Morrei, Ronarp, 44, Coltman Street, Anlaby Road, Hull. 


Morse, ALEXANDER Joun, 47, Sebert Road, Forest Gate, 
London, E.7. : 


Mose.tey, Toomas Oswaup, 9, Lancaster Road, Pendleton, 


Manchester. 

Mountain, Wiii1am- Anruony, Lumley Lodge, Skegness, 
Lines. 

Newt, Witrrep, 31, William Street, Miles Platting, 
Manchester. 


Noaxss, Cecrt, 33, Brooklyn Road, Seaford, Sussex. 


Noyes, Ricnarp Ernest, 14, Birley Street, Battersea, London, 
8.W.11. 


O'Connor, Greratp Raymonp, 10, Portman Street, Whalley 
Range, Manchester. 


Oxtey, James Norman, 25, Birklands Road, Shipley. 


Papcet, WILFRED Josepn, Melrose View, Leeds Road, Outwood, 
nr. Wakefield. 


Quaye, Wriu1aM ALFRED, 37, Heathville Road, London, N.19. 

Rapcuirre, Huserr Awan, 31, Heys Street, Hurst, Ashton- 
under-Lyne. 

Rice, Georce Freperick Davin, Y.M.C.A., Cheltenham. 

Ruomveron, THomas Georrrey, 83, Princess Road, Leicester. 

Rivers, Atrrep Perer, 14, Dupont Road, Raynes Park, 
London, 8.W.20. 


Russy, Epmunp Lovrs, 16, Roundhay Crescent, Harehills 
Lane, Leeds. 
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PRELIMINARY—continued. 

Savory, Wir11am Jonny, ‘‘ Stratford House,” 40, Stratford 
Street, Oxford. 

Scoran, Wrnirrep, “ Oakleigh,’’ Brookside Bar, Brampton, 
Chesterfield. 

SHANKLAND, Frank Herpenrt, 35, Palace Road, Llandaff. 


Suarp, George Wim, 10, Southfield Mount, Armley, 
; s 


Saitu, Epear Wriiu1aM, 28, Beaconsfield Road, Leicester. 
Sorrirr, Harry, 54, Clive Road, Middlesbrough. 

Squrres, Ben, 33, Ow] Lane, Shaw Cross, Dewsbury. 
Tet.ey, Jonn, 165, Stratford Street, Beeston Hill, Leeds. 
Tuompson, Wiit1am Gorpon, 5, Riverview Street, Belfast. 
Tuurtow, Metton Epwarp, 53, Jewel Road, London, E.17. 
Tirrin, Georce AntHony, 2, Lawton Road, Waterloo, Liverpool. 
Tomuinson, Joun Henry, 22, Norman Mount, Kirkstall. 


Tremuett, Reematp Louis, 6, Moss Bank, Parkgate Road,’ 
Chester. 
Upsam, Hersert Jonn, 463, Fulham Road, London, S.W.6. 


Watxer, Ben Enric, 21, Railway Road, Stretford, Manchester. 
Waker, Cectu, 93, Priest Lane, Ripponden, Halifax. 
Watsu, Ernest Francis Wauker, 44, Avoca Street, Belfast. 


— Cuartes Granam, 1 & 3, Kingsway, Altrincham, 

Ches. ; 

Watson, Greorce Frepericx, 5, James Street, Mile End, 
London, E.1. 


Wess, ALFRED Wituiam, 108, Dersingham Avenue, Manor 
Park, London, E.12. 


Wesster, Henry, Moorfield House, Bramley, Leeds. 
Wuiretey, Georce Firrsu, ‘‘ Oakdene,”’ Church Street, Ossett. 


Wayrte, Ronatp McIntosH, 26, Brambledown Road, Sander- 
stead, Surrey. 


Witxrnson, Joun, 6, Lodge Lane, Warrington, Lancs. 
Witson, Joun Tarostans, 24, Swallow Mount, Wortley, Leeds. 
Woon, Frep Mettor, 140, Lowergate, Longwood, Huddersfield. 
Woops, Epwarp Ausert, 41, Bridge Street, Northampton. 
SumMarRy :— 
2 Candidates awarded Honours. 
131 Candidates passed. 
99 Candidates failed. 


232 Total. 


ACCOUNTANTS’ CLAIM FOR CHARGES. 


In the King’s Bench Division on June 10th, before 
Mr. Justice Rowlatt, Messrs. Hackett, Radley & Johnson, 
Chartered Accountants, of 448, Strand, London, W.C., sued 
Messrs. Nathaniel & Barnett Alvarez, formerly trading as 
Alvarez Brothers, to recover £61 15s. for services rendered’ 
in preparing accounts. 

Counsel for the plaintiffs (Mr. Cartwright Sharp) said 
defendants were brothers who carried on business in 
partnership as dealers in motor cars at Long Acre and 
Albemarle Street, London, each brother managing one 
branch. Plaintiffs acted as accountants both to the 
partnership and also to the defendants in their private 
capacities. About October, 1925, the brothers decided to 
dissolve partnership, and Mr. Hackett was informed by 
Mr. Barnett Alvarez that they wanted him to take the 
accounts of the business from March 3lst till October 21st. 
The work was done, and each of the defendants was now 
taking up the attitude that the other was liable. 

After evidence, his Lordship gave- judgment for plaintiffs 
against both defendants for the amount claimed and costs. 


' In subsequent proceedings between the brothers, his Lordship 


decided that Mr. Barnett Alvarez was entitled to be 


indemnified for this amount by Mr. Nathaniel Alvarez. 


Rebiewws. 


Company Law in a Nutshell. Third Edition. By 
E. Miles Taylor, F.C.A., and J. Alistair Dyson, A.C.A. 
London: Macdonald & Evans, 8, Join Street, Bedford 
Row. (84 pp. Price 3s. 6d. net.) 

Those who have had practical experience in Company Law 
know that it cannot be stated in nutshell form with any degree 
of completeness. The information here given is certainly 
wide in its range, and the book contains probably as much 
as can be conveyed within the limited space. The system 
adopted has been to divide the text into small paragraphs, 
each of which deals with a particular aspect of Company Law, 
such as underwriting, minimum subscription, reconstruction, 
borrowing powers, &c., and to give in very condensed form 
the outstanding provisions in relation thereto. The book will 
be found useful especially to examination candidates. 


Organisation and Administration of the Water- 
works Undertaking. By F. J. Alban, F.S.A.A. 
London: Sir Isaac Pitman & Sons, Limited, Parker 
Street, Kingsway, W.C. (304pp. Price 10s. 6d. net.) 

In many towns the waterworks finances, so far as collection 
is concerned, are co-ordinated with local rates, while in others 
the collection and accounts are entirely separate. For the 
purpose of this book the author has assumed an entire 
separation of the records, but he considers that he has done 
so in a way that is easily capable of assimilation in a joint 
scheme. After dealing with the legislation relating to the 


“subject, the accounts are fully explained and numerous rulings 


are given. It is realised that these rulings may not apply 
strictly to the requirements of every locality, but Mr. Alban 
hopes that they will be easily capable of adaptation to special 
requirements. The whole subject is very fully dealt with, 
and the book should prove a very useful one to those concerned 
with this particular class of undertaking. 


Economics for Examinees. By Allen Watkins, M.A. 
(Econ.), A.C.A., and E, Miles Taylor, F.C.A. (Econ.). 
London: Macdonald & Evans, 8, John Street, Bedford 
Row, W.C. (120 pp.) 

The object of this little book is to overcome, to some extent, 
the difficulty which students of economics are always 
confronted with, viz, the large amount of reading which is 
necessary to cover the ground necessary in preparing for 
examinations. The authors have given special prominence 
to modern economic theories, such as the marginal theory of 
value, the quantity theory of money, and the theory of 
purchasing power parity. A number of books of this 
description have now been issued, and students preparing for 
accountancy examinations are placed in a more favourable 
position than they were a few years ago. 


The Money Market in relation to Trade and 
Commerce. Fifth Edition. By Ernest Evan Spicer, 
F.C.A. London: H.F.L. (Publishers), Limited, 17, 
Ironmonger Lane, E.C. (274 pp. Price 8s. 6d. net.) 

In the new edition the text of this book has been 
re-arranged and the statistical information brought up to 
date. The author has also had the advantage of useful 
suggestions from Mr. Hartley Withers, from whom he has 
had assistance in reading the proofs. The contents of the 
book are well known through the earlier editions, and do not 
require any detailed description. The whole of the operations 
of the money market are brought under review. 


Organisation and Administration of the Public 
Health Department. By W.A. Leonard. London: 
Sir Isaac Pitman & Sons, Limited, Parker Street, 
Kingsway, W.C. (148 pp. Price 6s. net). 

Mr. Leonard has acted as statistician in the Public Health 
Department of the Birmingham Corporation and is therefore 
well versed in his subject. He has not attempted to cover the 
whole of the details falling within the scope of the Public 
Health Department, but has endeavoured to give a general 
outline of public health administration likely to be useful to 
those concerned therewith. Amongst the matters dealt with 
are: General Sanitary Work, Lodging Houses, Infectious 
Diseases, Maternity and Child Welfare, and Vital Statistics. 
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Changes and Removals. 


Messrs. Brockhurst, Picot & Co., Incorporated Accountants, 
announce that Mr. C. H. Brockhurst, F.8.A.A., has retired 
from the firm, and the practice will be continued by Mr. A. E. 
Picot, F.S.A.A., under the style of Alex. E. Picot & Co., 
at Trinity Chambers, Hill Street, Jersey. 


Mr. Percival Clarkson, Incorporated Accountant, has com- 
menced public practice at 10, St. John Street, Keswick, 
Cumberland, in conjunction with Mr. A. Barwick, A.S.A.A., 
under the style of Percival Clarkson & Barwick. Mr. Clarkson 
will continue to practise at 19, Winckley Square, Preston, 
as heretofore. 


A partnership has been arranged between Mr. W. A. Rayner, 
F.S.A.A., Mr. Sydney G. Cole, F.C.A., and Mr. Thomas J. 
Bond, F.C.A. The practice will be continued under the style 
of W. A. Rayner & Co. at 90, Cannon Street, London, E.C.4. 


Mr. John A. Corben, Incorporated Accountant, desires to 
announce that the term of his partnership with Messrs. Deloitte, 
Plender, Griffiths & Co., having expired on June 30th, 1926, 
he will carry on his practice at Cotton Exchange Building, 
60, Beaver Street, New York, U.S.A. 


- 


Mr. J. V. Couzens, Incorporated Accountant, has commenced 
public practice at 10, St. Edward’s Road, Southsea, Portsmouth ; 
also at 62, West Street, Fareham; 14, High Street, Gosport ; 
and 28, High Street, Petersfield, Hants. 


Messrs. Dubois & Co. have admitted into partnership Mr. 
Oswald Varley, A.S.A.A., and will in future practise under 
the style of Dubois, Varley & Co., Incorporated Accountants, 
at 45, Museum Street, London, W.C.1. 


Messrs. Horace Fruin, Warner & Co., have removed to 
60, Head Street, Colchester. } 


Mr. T. N. Jennings, Incorporated Accountant, announces 
that Mr. Frederick H. Taylor, A.C.A., Incorporated Accountant, 
has joined him in partnership, and the practice will be carried 
on under the name of Jennings, Taylor & Co., at 24, Finsbury 
Square, London, E.C.2. 


Messrs. Lingley, Baird & Dixon have removed from 
120, Broadway to 41, Maiden Lane, New York. 


Mr. R. C. Mehta, Incorporated Accountant, has removed 
to 111, Esplanade Road, Fort, Bombay, and will in future 
practise under the style of R. C. Mehta & Co. 


Mr. E. C. Saphin, Incorporated Accountant, has removed 
to 35, Fulwood House, Fulwood Place, High Holborn, 
London, W.C.1. 


Mr. R. H. Seeger, Incorporated Accountant, has commenced 
public practice at 8, Manningham Lane, Bradford. 


Messrs. Stanley F. Stephens & Co., Incorporated Accountants, 
New Hibernia Chambers, London Bridge, London, S.E.1, have 
admitted into partnership Mr. L. H. F. Pinhorn, A.S.A.A. 
The style of the firm will be unchanged. 


Mr. Wilfred Tullett, Incorporated Accountant, has removed 
his offices to Market Place, Darlington. 


Messrs. Viney, Price & Goodyear, Chartered Accountants, 
have removed to 8, St. Martins-le-Grand, London, E.C.1, 


Institute of Municipal Treasurers and 
. Accountants. 


ANNUAL MEETING. 
The 41st annual general meeting of this Institute was held 
in the Pier Pavilion, Southport, on June 16th, 17th and 18th. 


Mr. Samuel Lord, F.S.A.A., Borough Treasurer of Acton, 
presided, and, in the course of his Presidential Address, said : 
The past year had been productive of many matters of more 
than general interest to municipal financial controllers. 
Apart from the prolific output of the legislative machine, 
the pronouncements of Ministers as to the future policy of the 
Government relating to proposed fundamental changes in 
the system of local government, and more particularly in regard 
to forecasted alterations in the financial relationships between 
the National Exchequer and local authorities, had occasioned 
much concern to such authorities and their responsible 
advisers. ‘The public general statutes passed during the 
last session of Parliament were 21 in number, comprising 
two volumes, and covering over 2,000 pages. Much valuable 
work had been accomplished by the legislature in consolidating 
the law upon such important subjects as Housing, Town 
Planning, Trustees, Conveyancing and the Law of Property, 
the Judicature Acts, and Workmen’s Compensation, and it 
was to be hoped that its work might be continued in this 


‘direction until the whole of the local government law of the 


country had been properly codified. Many of the statutes 
had a direct influence upon local government finance, and 
it was felt that a brief comment upon some of the most 
important provisions of these Acts from that point of view 
would not be out of place. 


Tue Trustez Act, 1925. 

The Trustee Act, 1925, continued the provisions of the 
Housing (Additional Powers) Act, 1919, making the mortgages 
of local authorities who were authorised to issue local bonds 
trustee securities. It was somewhat remarkable that the 
status of the securities of a local authority should be dependent 
upon the fortuitous circumstance as to whether that body 
had obtained authority to issue—although it might not have 
igsued—a certain specified security. Stocks issued by a 
municipal borough having a population exceeding 50,000 were 
trustee securities, but its mortgages might continue to be 
non-trustee securities in the event of authority to issue local 
bonds not having been obtained. On the other hand, in the 
case of small boroughs and urban districts mortgages might 
be trustee’ securities while stocks were not. If there were 
any virtue in the standard of population as a test of security 
for moneys lent—which was. extremely doubtful—then all 
authorities above a prescribed limit of population should 
be similarly circumstanced, and no differentiation should be 
made between the types of security issued. Another important 
section enabled trustees to invest in bearer securities if such 
securities were otherwise within the provisions of the Act, 
and provided they were deposited with a banker. This power 
would undoubtedly be of advantage to investing trustees, and 
it would be interesting to observe to what extent it would 
foster the operation by local authorities of the provisions 
of the Public Authorities and Bodies (Loans) Act, 1916, 
authorising the issue of bearer bonds, which was now a 
permanent enactment. 


Tue Lanp CHanrces Act, 1925. 


The Land Charges Act, 1925, imposed upon a local authority 
the duty of keeping a register or registers of any charges, 
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either present or prospective, which it might now be, or 
become, entitled to upon any properties. This obligation, 
which, by the rules made under the Act, was placed upon 
the clerk of the authority, would require to be strictly 
observed, otherwise the charges would become void against 
a purchaser for money or money’s worth, and consequently 
irrecoverable. 


Tue Ratine anp Vatvuartion Act, 1925. 

The Rating and Valuation Act, 1925, embodied reforms 
which had been advocated by that Institute almost from its 
inception, and the importance of the alterations made in the 
machinery of rating and valuation must be his excuse for 
dealing with the Act in some detail. 


The main objects of the Act were (a) to reduce the number 
of rating authorities, (b) to provide for the levying of one 
consolidated rate in each rating area, and (c) to ensure a 
uniform system of valuation throughout the country. 


The ancient office of overseer was abolished as from 
April 1st, 1927, and their duties were transferred to the 
county borough, borough, urban, and rural district councils. 
The present assessment committees also ceased to function 
on that date, and, pending the coming into operation of 
the new valuation lists either in 1928 or 1929 as might be 
determined, the rating authorities and the new assessment 
committees to be formed under the Act would perform the 
duties now devolving upon the overseers and the union 
assessment committees under the Union Assessment Com- 
mittee Acts, 1862 to 1880. 


Rating authorities would require to decide at an early date 
as to how the Act was to be administered by them. Even in 
cases where the appointment of overseers vested in the urban 
authority, once appointed, the overseers were an autonomous 
body whose proceedings were not subject to the control of 
the appointing authority, and it was submitted that owing 
to the great amount of detailed work which would devolve 
upon the rating authority in connection with valuation, and 
the impossibility of discussing in open council questions 
“relating to individual assessments, the past practice would 
have to be followed to a very great extent, and the fullest 
powers would require to be conferred by the rating authority 
upon the committee appointed to carry out the provisions 
of the Act. 


The first consolidated or ‘‘ general” rate would be made on the 
date of the first new valuation list, i.e., April 1st, 1928 or 1929, 
as might be determined by the assessment committee after 
consultation with the rating authority, and the consequent 
unification of the present rating funds of the authority into 
one general rate fund would become effective from the same 
date. The resulting simplification of accounts and income 
tax assessments would mean considerable economies to the 
local authorities, and the uniformity thus established would 
facilitate the standardisation of municipal accounts. 


On or after April 1st, 1927, every rate would be made on the 
date it was approved by the authority, and a separate meeting 
for sealing would become unnecessary; neither would it be 
necessary to obtain the allowance of a rate by the Justices. 


There would be no interregnum between the closing of one 
general rate and the commencement of the next. If only 
one rate were made within the year it must terminate on 
March 3l1st, and if two or more rates were made within 
the year then the last of such rates must terminate on 
that date, and subsequent rates must commence immediately 
after the expiration of the period for which the previous 
rate was made, 


The Act made considerable changes in the law relating to 
the issue of precepts. As from April Ist next, all precepts 
must be sent direct to the rating authority. 


Ratine or MacHINERY. 

In arriving at the rateable value of hereditaments containing 
machinery (except hereditaments which were valued upon the 
basis of net receipts), only such machinery as is specified in 
the Third Schedule to the Act is to be taken into account and 
process machinery is to be disregarded. The machinery 
and plant to be included is, broadly stated, that which in the 
ordinary course attaches to the freehold, but for the purpose 
of obtaining precise information as to what machinery and 
plant falls within the classes specified, a committee has 
already been set up by the Minister to prepare a list of 
the same. Provision is made for the amendment of this 
list from time to time. In the case of dispute as to whether 
any particular plant or machinery falls within the specified 
classes, the question may be referred, by consent of the 
parties, to a member of a panel of referees to be appointed 
by the Lord Chief Justice. 


The existing practice in regard to the rating of machinery 
is almost as diverse as the number of rating authorities 
concerned, and it is certainly desirable that equality of 
treatment in this matter should be assured to manufacturers 
wherever their business premises may be situated. The present 
system, no doubt, has had the effect of retarding progress in the 
matter of the introduction of up-to-date plant and machinery, 
and the removal of this rating incubus should have a good 
effect upon the general trade of the country. 


It is, of course, recognised that the freeing of this machinery 
from rating merely alters the incidence of the local burdens, 
and that the remaining properties will, in many cases, have 
to bear substantially increased rates. This, and the concessions 
made in respect of farm buildings and to small properties in 
the nature of increased percentage deductions from the gross 
value, will impose an increased burden of a fairly onerous 
character upon the middle-class ratepayer and the shopkeeper. 


The procedure relating to appeals to Quarter Sessions is 
much improved and made less expensive, and the Court, 
upon the application of one of the parties, before evidence of 
value has been adduced, may direct a valuation of the property 
to be made by a properly qualified person. It is expected 
that this practice will be much resorted to. Many members 
must often have felt the futility of securing an equitable result 
of an appeal which has been dependent entirely upon the verbal 
evidence of expert witnesses being properly assimilated by a 
Bench who have had no opportunity of viewing the premises. 


The accounts of the receipts and expenditure under the Act 
of assessment committees and rating authorities are to be 
audited by the district auditors, and it is provided that for the 
purpose of ascertaining the amount of stamp duty chargeable 
therefor transfers from the rating accounts to accounts relating 
to the various services are to be treated as sums paid in 
pursuance of precepts. The effect of this would appear 
to be that the rate collection accounts will be audited free of 
charge to the authority. The Minister of Health has stated 
tbat no extension of the district audit to the general accounts 
of the authority is desired to be, or can be, effected under 
the audit section of the Rating Act. 


Income Tax. 

One cannot be a member of the Executive Council of the 
Institute without being impressed by the great amount of 
attention given to the consideration of problems which concern 
the financial relationships existing between the Imperial 
Exchequer and local authorities, and it is probable that a 
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like position of affairs exists in connection with the many 
other important associations formed mainly for the purpose 
of conserving the interests of local authorities. If the work of 
these bodies be accepted as an indication of what is happening 
generally amongst individual local authorities throughout the 
country, a very considerable expenditure of public money 
is involved. In the consideration of these matters there is a 
tendency to disregard the fact that the ultimate burden falls, 
in the aggregate, upon the same body of people, although it is 
admitted that the incidence of charge upon the individual 
varies according to whether the demand is made upon him in 
his capacity of taxpayer or ratepayer. 

Unless important principles are at stake and the result 
obtained is commensurate with the combined cost to the State 
and the local authorities of its assessment and collection, the 
imposition of a State tax upon such authorities is not justified. 

The taxing statutes are assumed to be framed on the basis 
of ability to pay, and the rating statutes on a combination of 
ability to pay and benefits received, but in both cases the 
incidence of the charge upon the individual is empirical, 
and anything but an exact science. The present financial 
relationships between the Imperial and local exchequers, 
and consequently between individuals, inter se, have been 
built up over a long number of years very largely upon a 
policy of expediency—as witness the most recent concessions 
under the Rating and Valuation Act to certain special 
interests—and consequently any suggested alteration in the 
present incidence of charge cannot be opposed because of its 
upsetting a nicely balanced equilibrium. 

The question I desire to submit is whether, having regard 
to the considerations outlined above, the imposition of income 
tax upon local authorities can in any way be justified. 

A local authority in providing communal necessities cannot 
assume the position of an ordinary trader. Any so-called 
profits on its undertakings result only from the making of 
excess charges in the first instance, which are ultimately 
returned to the community in relief of rates. As the law 
admits the principle of non-liability to tax in the case, 
e.g., of associations formed under the Industrial and Provident 
Societies Acts, the logic of the present position of local 
authorities is difficult to appreciate. 

The position cannot, however, be justified upon the results 
obtained. : 

It-is certain that a very considerable expenditure of time 
and money is occasioned by the annual settlement of 
thousands of complicated income tax assessments upon the 
local authorities of this country, especially if account be 
taken of the costly litigation which is continually arising, and 
the resulting efforts to circumvent the decisions of the Courts 
by means of Public and Private Bill legislation. 

If regard be had to the heavy loan indebtedness of rating 
authorities and to the present tendency to restrict “profits” 
on municipal undertakings, it is doubtful whether, after all the 
separate assessments have been raised and full effect has been 
given to the doctrine of set-offs, the total tax receivable by 
the Inland Revenue Authorities is much greater than would 
be the case if the liability of the local authority were restricted 
to accounting for the tax deducted by them from mortgage 
interest and other like sums from which tax is deductible at 
the time of payment. 

There need be no hesitation in accepting the view that, 
apart from the principle involved, the freeing of local 
authorities from assessment to income tax would result in 
a very considerable saving to the country as a whole, and 
the attention of His Majesty’s Government in their efforts 
to effect real economies might very well be directed to a 
consideration of this important subject. 


Tue Work or THE InstITUTE. 

In conclusion he said: Searcely a report of a Royal 
Commission or Departmental Committee was issued which 
did not suggest the casting of further duties upon local 
authorities, the last suggestion of this character being 
contained in the report of the Coal Commission. It was 
difficult to imagine any such proposal which did not have 
its effect upon financial administration, which mean the 
shouldering of further burdens and responsibilities by Local 
Government Financial Officers. For that reason alone the 
work of the Institute was certain to become more important 
as time passed, and the good work it had already accomplished 
was sufficient assurance that it would not be found wanting 
whatever demands were made upon it. The tendency of 
Ministerial departments to seek its advice upon all questions 


concerning local financial administration became more apparent 


every year, and he was certain that nobody would be more 
ready to acknowledge the valuable services rendered by the 
Institute than their efficient colleagues in control of the great 
State departments. 


Society of Incorporated Accountants and 
Anbditors. 


MEMBERSHIP. 


The following additions to, and promotions in, the Membership 
of the Society have been completed since our last issue :— 


ASSOCIATES TO FELLOWS. 

Beprorp, Ernest, Chief Financial Officer, Borough of Stoke 
Newington, Town Hall, Stoke Newington, London, N.16. 

Eaves, Joun, A.C.A. (Harry L. Price & Co.), 47, Mosley 
Street, Manchester, Practising Accountant. 

Haraison, Clement Davin (John Potter & Harrison), 22, Birley 
Street, Blackpool, Practising Accountant. 

Inoiis, ALExaNnDER (Inglis, Lavery & Crawford), Union Bank 
Chambers, Queen Street, Brisbane, Australia, Practising 
Accountant. 

JENKINS, Freperick Georce, A.C.A.(Woodington, Bubb &Co.), 
5, Philpot Lane, London, E.C.3, Practising Accountant. 

Mop1, Benrams1 Manexs1 (S.B. Billimoria & Co.), 113, Esplanade 
Road, Fort, Bombay, India, Practising Accountant. 

Morrat, Festus, 126, High Street, Falkirk, Practising 
Accountant. 

Ricnarpson, Acpert (A. & E. Law & Co.), * Kingscourt,” 
Bridge Street, Walsall, Practising Accountant. 

Surpper, Ratepx Avevustvs (Slipper & Co.), Bridgeway House, 
Bridge Road, London, W.6, Practising Accountant. 

Waite, Henry Foster, 96/98, Albion Street, Leeds, Practising 


Accountant. 
ASSOCIATES. 

Bryan, Freperick Writs, Clerk to J. & J. Sawyer & Co., 
31, Budge Row, Cannon Street, London, E.C.4. 

Coxon, Wiusam Cyrrm, 142s, High Street, 
Stoke-on-Trent, Practising Accountant. 

Craces, Wiurrmp Groror, Clerk to Harry L. Price & Co., 
47, Mosley Street, Manchester. 

Crossey, Samvuet Davison, Clerk to Oughton, Boyd & Co., 
6, Arthur Street, Belfast. 

Duruiz, Rosert Smumpson, C.A., 9, Devonshire Street, Carlisle, 
Practising Accountant. 

Maw, Atrrep GerorcE, County Accountant’s Department, 
Cambridgeshite County Council, County Hall, Cambridge. 

Pearson, Watter, Clerk to Wheawill & Sudworth, Westgate, 
Huddersfield. 

Prererson, Perer Arnoip, Clerk to B. de V. Hardcastle, 
Burton & Co., Coventry House, South Place, London, E.C.2. 


Tunstall, 
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Company Lalu Amendment. 


REPORT OF THE COMMITTEE. 


The Report of the Committee to consider what amendments 
are desirable in the Companies Acts, 1908 to 1917, has been 
forwarded to the President of the Board of Trade, and by 
him presented to Parliament. 


The Committee consisted of :—Mr. Wilfrid Greene, K.C. 
(Chairman), Mr. A. Andrewes-Uthwatt, The Hon. R. H. 
Brand, C.M.G., Mr. Harold Brown, Mr. Archibald H. 
Campbell, Mr. William Cash, F.C.A., Mr. E. R. Eddison, 
C.M.G., Sir Edward Manville, Sir James Martin, F.S.A.A., 
Sir William McLintock, K.B.E., C.V.O., C.A., Mr. W. E. 
Mortimer, Mr. Arthur Stiebel, Mr. R. Hugh Tennant, and 
Mr. G. W. Wilton, K.C., and Mr. W. W. Coombs, M.B.E., 
was Secretary to the Committee. 


Introductory. 
1.—By minutes dated January 6th and February 19th, 
1925, the Board of Trade were pleased to appoint this 
Committee to consider and report what amendments are 
desirable in the Companies Acts, 1908 to 1917. 


2.—Our terms of reference extend to the whole field of 
company law. This is the first general review of the operation 
of the Companies Acts which has taken place since the 
Loreburn Committee was appointed in the year 1905, for the 
matters dealt with by the Wrenbury Committee in the year 
1918 were limited in scope. Our task has therefore been a 
heavy one. 


3.—Before embarking upon the examination of witnesses, 
the Committee caused a memorandum, setting out the various 
headings under which suggestions were invited, to be sent to 
such individuals, corporations and institutions as the 
Committee thought best able to assist them, and in response 
thereto the Committee received a large number of careful and 
suggestive observations which have already been printed with 
the oral evidence taken. The memorandum itself together 
with the names of those to whom it was sent is printed in the 
appendix to this Report. In addition, a special memorandum 
(also printed in the appendix) dealing with matters of Scottish 
Law was sent out. The observations thus received by the 
Committee were supplemented by the oral evidence of 
witnesses, and the Committee desire to place on record their 
appreciation of the help which they have received from those 
who have submitted written suggestions as well as from those 
who have attended to give evidence. 


4.—The Committee has held 38 meetings, and has examined 
39 witnesses whose names appear in the appendix. The 
Committee has also received a very large number of suggestions 
from other sources, to all of which it has given careful 
consideration. 


5.—The total number of companies with a share capital on 


the register at December 31st, 1924 (the latest date to which 
figures are available), was as follows :— 


Pustic. PRIVATE. Tora. 
England ait 8,198 .. 76,189 .. 84,882 
Scotland... a8: .. SS wr 6,536 


9,109 .. 81,809 .. 90,918 


6.—The system of company law and practice in force in 
England and Scotland has been gradually evolved to meet the 
needs of the community at large and the commercial 
community in particular. We consider that in general it 


fulfils this object in a highly satisfactory manner. It is a 
system well understood by those who have to deal with it, it 
has stood the test of‘years, and in our opinion should not be 
altered in any matter of principle except where alteration is 
imperatively demanded. 


7.—The evidence satisfies us that the great majority of 
limited companies both public and private are honestly and 
conscientiously managed. Cases in which fraud or lesser 
forms of dishonesty or improper dealing occur are compara- 
tively few, and the public interest which such cases naturally 
arouse tends to divert attention from the vast number of 
honestly conducted concerns and to create an exaggerated 
idea of the evils connected with limited companies and their 
activities. We are further satisfied that the abnormal 
conditions prevailing during and since the war have been 
largely responsible for some of the matters which have given 
rise to unfavourable public comment, and we are of opinion 
that the return to more normal conditions will tend to 


-| eliminate certain unsatisfactory features which have shown 


themselves in recent years. 


8.—Many of the suggestions made to us show that the idea 
that fraud and- lesser malpractices can be stopped by the 
simple expedient of a prohibition in an Act of Parliament, 
dies hard. Other witnesses with a view to making such 
malpractices impossible have advocated the imposition of 
statutory regulations and prohibitions calculated, not merely 
to put a stop to the activities of the wrongdoer, but to place 
quite intolerable fetters upon honest business. It is often 
forgotten that in dealing with a matter such as company law, 
which affects so closely the whole business life of the nation, 
a certain amount of elasticity is essential if the system is to 
work in practice. 


9.—Impressed by these considerations we have refrained 
from recommending any important change which was not, in 
our view, quite clearly demanded and justified by the evidence 
before us. We realise that the system of limited liability 
leaves opportunities for abuse. Some of these we consider to 
be part of the price which the community has to pay for the 
adoption of a system so beneficial to its trade and industry. 
It appears to us, as a matter of general principle, most 
undesirable, in order to defeat an occasional wrongdoer, to 
impose restrictions which would seriously hamper the activities 
of honest men and would inevitably re-act upon the commerce 
and prosperity of the country. 


10.—A number of suggestions have also been made to us, 
the object of which was to remove certain of the restrictions 
imposed by the present law upon limited companies and those 
concerned in their formation and management. Here again 
we have not felt justified in making any recommendations 
except such as appeared to us to be called for by a strong body 
of business opinion and as to which we have satisfied our- 
selves that no undesirable consequences are likely to follow. 
In dealing with an instrument so nicely balanced as the 
existing law relating to limited companies there is always the 
danger that some alteration, apparently desirable in itself, 
may have unexpected repercussions throughout the whole 
mechanism. 


11.—Nevertheless, there are a number of matters of principle 
as to which we are unanimous in recommending an alteration 
of the law. These recommendations are set forth in the 
First Part of this Report, which also contains our general 
observations on the principal matters brought to our attention. 
In addition, there are numerous alterations of a minor 
character which we recommend and these are set out in the 
Second Part of the Report. We refer to the latter as minor 
alterations because they do not affect any broad question of 
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principle. They are none the less in our view very desirable, 
since they will tend to smooth away difficulties and remove 
anomalies in the existing law. In the Third Part of the 
Report we set out recommendations with regard to the law of 
Scotland. References throughout are to the Companies 
(Consolidation) Act, 1908, except where otherwise stated. 

12.—We desire respectfully to urge that if an amending Act 
be passed by Parliament it should be followed immediately by 
a consolidating Act. Constant reference has to be made to 
the Companies Acts by business men, and the advantages of 
having the Statute Law embodied in a single code which can 
gasily be referred to without the necessity for cross-reference 
are obvious. 

13.—We wish to express our appreciation of the way in 
which Mr, W. W. Coombs, M.B.E., has performed his duties 
as secretary to the Committee. His ability and industry have 
been of the greatest assistance to us in our work. 


A.—Constitution and Incorporation. 
MEMORANDUM AND ARTICLES OF ASSOCIATION. 
14.—The Wrenbury Committee in paragraphs 53 to 55 of 
its Report criticises the modern form of Memorandum, and 
recommends that the objects of the company should alone be 
inserted in the Memorandum and its powers relegated to the 
Articles. While recognising that the distinction between 
objects and powers is a logical one, we venture respectfully to 
doubt the possibility of observing it ir practice. In any case, 
upon the evidence before us, we do not find ourselves able to 
concur in the recommendations of the Wrenbury Committee. 
The weight of commercial opinion is decidedly against the 
suggested change, and the circumstance that in some cases, 
such as that of the Anglo-Cuban Company referred to in the 
Wrenbury Report, abuses occur does not in our view justify 
any change in the law. 

A further suggestion was made to us that many common 
form clauses might usefully be set out in the Act so as to 
shorten the Memorandum. Although this might be found 
convenient in the case cf some smaller companies we do not 
recommend it. Commercial opinion is against it, and the 
desirability of having one document only to which reference 
can be made when a question of ultra vires arises appears to 
us to outweigh all other considerations. The experience of 
Table A shows the danger of incorporating statutory common 
forms which tend rapidly to get out of date, and this danger 
would for obvious reasons be more serious in the case of the 
Memorandum. 

Taste A, 

15.—We have purposely refrained from making any 

recommendations for the revision of Table A. 


Name. 

16.—(a) At present the only restrictions on the name 
of a company are those contained in sect. 8. 

The evidence shows that the use of the words referred to in 
our recommendations below is calculated to mislead the 
public and at present there is no means of preventing it. 

(b) We have considered whether some restriction ought to 
be placed on the use of such words as ‘‘ British,” “National,” 
&c., but as any such restriction would presumably have to be 
based on the nationality of those connected with the company, 
it appeared to us that questions of public policy would arise 
which did not fall within the scope of our reference. The 
matter is dealt with in paragraph 37 of the Report of the 
Wrenbury Committee. 

(c) We are unable to accept suggestions made to us to the 
effect that the use of names of towns and commodities or the 
word ‘‘ Exchange” should be prohibited. 


Recommendations. 

17.—(I) We recommend that no company should without 
the consent of the Board of Trade be registered with a name 
including (i) the words ‘‘ Royal”’ or ‘‘ Imperial” or any other 
title or name suggesting the patronage of His Majesty or any 
member of the Royal Family or connection with His Majesty’s 
Government, or (ii) the words ‘‘ Bank”’ or ‘‘ Banking.”’ 

The fact hat a company had obtained any such consent 
would not, of course, imply Government approval or recogni- 
tion, and a penalty might be imposed on anyone who made 
use of the fact that such consent had been obtained for the 
purpose of inducing people to believe that a company had 
such approval or recognition. 


(II) We further recommend that the use of the words 
‘*Chamber of Commerce ’’ should be confined to companies 
registered under sect. 20. Chambers of Commerce fulfil 
important functions, and the use of the name by companies 
registered in the ordinary way is calculated to mislead. 


B.—Share Capital. 
Carrrau Duttes. 
18.—Many witnesses to whose testimony we attach weight 
call attention to the serious handicap on enterprise caused by 
the present high rate of capital duty, but we recognise that 
this matter falls outside the scope of our reference. 


Issuz or SHares at A Discount. 

19.—This matter was fully dealt with in the Report of the 
Wrenbury Committee, paragraphs 45 and 46. There is a 
substantial but by no means overwhelming body of commercial 
opinion in favour of giving companies power to issue shares 
at a discount and there is no doubt that in many cases such a 
power could be extremely useful. The Committee as a whole 
is not prepared to dissent from the findings of the Wrenbury 
Committee. Some of us think that the change might be 
attended by risks which it isnot easy to guard against, and in 
particular that the consequential inflation of the nominal 
issued capital of a company might lead to unsound finance. 
Other members of the Committee take the view that the 
suggestion that shares cannot be issued at a discount under 
the existing law is misleading, seeing that shares can be 
issued as fully paid up for goodwill, patents and other items 
of that character the value of which is uncertain and 
fluctuating, and that if the issue of shares at a discount were 
frankly authorised and the public notified that shares could be 
issued at a discount it might induce the public to realise that 
the nominal value of a share is no guide whatever as to its 
intrinsic worth, and that a share is nothing more than a 
token representing a certain proportion of the profits and 
assets of the company. For the same reason some members 
of the Committee are inclined to favour the issue of shares of 
no par value, for if a share has no nominal value on the face 
of it a person taking such share cannot be misled as to the 
value of the share by the amount printed on the face of the 
certificate as the nominal value thereof. If the reeommenda- 
tion of the Wrenbury Committee is adopted we think that the 
limit of 5 per cent. below market value should be increased 
to 10 per cent. 
; Repuction oF Caprrau. 
' 20.—(a) We consider that the present law and practice 
with regard to reduction of capital, with the exceptions below 
mentioned, is satisfactory and should not be altered. In 
particular we are unable to adopt the suggestion made by 
some witnesses that in cases where creditors are not affected 
the sanction of the Court should not be necessary. Although 
ordinary reductions receive the sanction of the Court without 


.| difficulty we are of opinion that the necessity for that 
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sanction is an important safeguard, while the procedure itself 
is quick and inexpensive. On the other hand the evidence is 
unanimous that the use of the words ‘‘and reduced’’ fulfils 
no useful purpose in the ordinary case, and, moreover, tends 
unnecessarily to affect the company’s credit. 

-(b) The absence of a wide discretion in the Court to 
dispense with lists of creditors has frequently led to 
inconvenience and expense. 

(c) Sect. 40 should, in our opinion, be repealed (see the 
criticism of this section in Buckley on the Companies Acts, 
10th Edition, pages 125, et seq.). 


Recommendations. 
21.—We therefore recommend that :— 


(I) Sect. 40 should be repealed. 


(II) Where capital is reduced the obligation imposed by 
sect. 48 to use the words ‘‘ and reduced ” before the hearing 
of the petition should be abolished and the company 
should only be bound to use the words if the Court on 
making the confirmatory order for special reasons so directs. 


(III) The Court should be empowered in _ special 
circumstances to dispense with a list or consent of creditors 
‘even where there is a diminution of liability in respect of 
unpaid share capital or payment to a shareholder of paid 
up share capital. ' 


Mopirication or Ricuts Causes. 
22.—Modification of rights clauses in Articles sometimes 
operate so as to cause hardship. This is particularly the case 
where, for example, preference shareholders whose rights it is 
proposed to cut down, hold ordinary shares which will be 
benefitted by the modification and use their votes as preference 
shareholders at the preference shareholders’ meeting to secure 
such benefit to themselves against the interest of the general 
body of preference shareholders. Modifications of the rights 
of preference shareholders have been carried out in a number 
of cases since the war, the reason being in many instances 
that companies have found themselves unable to pay the high 
“rate of dividend carried by preference issues made during the 
war and the period immediately following the armistice. 
Modification of rights clauses serve a most useful purpose and 
we do not think that their operation should be restricted to 
any serious extent. Nor do we think it practicable to prohibit 
the holders of e.g., ordinary shares from voting at a meeting 
of preference shareholders. We consider that the remedy 
lies in giving to the Court in proper cases a power to review 
the fresolution of a class meeting and our recommendation 
will, in our opinion, be sufficient to prevent injustice without 
interfering with the beneficial operation of these clauses. In 
framing it, we have borne in mind the importance of a speedy 
decision. 
Recommendation. 
23.—We recommend that where under a provision in the 
articles a resolution is passed at a separate meeting of holders 
of shares of a particular class or an agreement is entered 
into whereby the rights or privileges of such class are to be 
affected, the holders of not less than 15 per cent. in the 
aggregate of the issued shares of that class who did not vote 
in favour of the resolution, should be entitled, by one or more 
of their number appointed for the purpose, to apply to the 
Court in a summary way to have such resolution disallowed, 
and where such an application is made the resolution should 
not have effect unless and until it is confirmed by the Court. 
This should be absolutely conditional on the summons being 
taken out within seven days from the passing of the resolution, 
and the Court should have no power to extend the time. 
On the hearing of the application, any members of the class 


should be entitled to be heard. The decision of the Judge of 
First Instance should be final and conclusive. 


DistincuisHinc NumBERS oF SHARES. 
24.—Upon the evidence before us, the matter stands in the 
same position as it did when the Wrenbury Committee 
reported (see paragraph 62 of its report) and we do not 
recommend any change. 


Crrtiricates or SHares, &c. 
25.—Sect. 92 of the Act requires certificates of shares, 
debentures and certificates of debenture stock to be complete 
and ready for delivery within two months of allotment or 
registration. In the course of the evidence we heard many 
complaints as to the time that elapses between the lodgment 
of a transfer and the issue of a certificate. 


Recommendation. 

26.—We recommend that certificates, &c., should be 
complete and ready for delivery within two months of the 
lodgment of a transfer duly stamped and otherwise in proper 
order. This should not apply where the company is entitled 
to refuse to register the transfer, but in such case any refusal 
should be notified within the two months. The company 
should (as at present) be entitled to contract out of the section 
by the conditions of issue. A summary remedy should be 
given to any person aggrieved by non-compliance with the 
section. 

Suarzs or No Par Vaug. 

27.—Shares of no par value have recently been introduced 
in Canada, the United States and certain other countries. 
Their adoption in this country would involve some alterations 
in the law of a radical nature and although we have heard a 
certain amount of evidence on the subject we do not feel able 
to make any recommendation. There appears to be some 
demand in this country for shares of this nature, and we think 
that the system as it works in other countries might usefully 
be studied, but the sources of information open to us have not 
enabled us to go deeply into the matter. One of the 
advantages which might be expected to follow from the 
adoption of the principle of shares of no par value has already 
been referred to in para. 19 of this Report under the heading 
‘Issue of shares at a discount.’’ 


REDEEMABLE PREFERENCE SHARES. 

28.—We think that the power to issue redeemable preference 
shares would prove useful in certain cases and provided that 
proper safeguards are adopted we see no reason why this 
power should not be given. 

Our recommendation could, however, only be made effective 
if a reduction in capital duties were made in the case of 
redeemable preference shares, and if a low rate is charged on 
the re-issue of such shares. 


Recommendation. 

29.—We recommend that a company taking the necessary 

power in its Articles should be empowered to issue redeemable 
preference shares subject to the following provisions :— 

(a) -No redemption should be allowed except out of profits 
which would otherwise be available for dividend or 
out of the proceeds of a fresh issue of shares made 
simultaneously with and for the purpose of such 
redemption. 

(b) A note should be appended to every balance-sheet of 

the company and to every business or other 
document issued by or on behalf of the company in 
which a statement of the company’s issued capital 
appears, stating how much of its issued capital 
consists of redeemable preference shares and the date 
on or before which they are liable to be redeemed. 
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(c) Only fully paid shares should be redeemed. 


(a) Where redemption is effected out of profits it should 
be limited to the amount of undistributed profits 
available for dividend and there should be transferred 
to a permanent capital redemption reserve a sum 
equivalent to the amount applied in redemption of 
preference shares. This reserve should be capable 
of reduction or extinction as in a reduction of 
capital. 

Subject to these restrictions, the terms on which and the 
manner in which redemption is to be effected should be left 
to the company’s Articles to provide. 


Company Provipinc Money ror THE PURCHASE OF 
ITs OWN SHARES. 


30.—A practice has made its appearance in recent years 
which we consider to be highly improper. A syndicate agrees 
to purchase from the existing shareholders sufficient shares 
to control a company, the purchase money is provided by a 
temporary loan from a bank for a day or two, the syndicate’s 
nominees are appointed directors in place of the old board 
and immediately proceed to lend to the syndicate out of the 
company’s funds (often without security) the money required 
to pay off the bank. Thus in effect the company provides 
money for the purchase of its own shares. This is a typical 
example, although there are, of course, many variations. 
Such an arrangement appears to us to offend against the spirit 
if not the letter of the law which prohibits a company from 
trafficking in its own shares, and- the practice is open to the 
gravest abuses. 


Recommendation. 
31.—We recommend that companies should be prohibited 
from directly or indirectly providing any financial assistance 
in connection with a purchase (made or to be made) of their 
own shares by third persons, whether such assistance takes 
the form of loan, guarantee, provision of security, or other- 
wise. This should not apply in the case of companies whose 
ordinary business includes the lending of money, to money 
lent in the ordinary course of such business, or to schemes by 
which a company puts up money in the hands of trustees for 
purchasing shares of the company to be held for the benefit 
- of employees or to loans direct to employees for the same 


purpose. 


REORGANISATION OF SHARE CaPITaL. 

32.—Having regard to the wide construction placed by the 
Courts on sect. 120 there appears to us to be little necessity to 
retain sect. 45, since everything or nearly everything that 
can be done under that section could equally well be done under 
sect. 120. Moreover, the fact that in schemes involving any 
of the matters specifically mentioned in sect. 45 both that 
section and sect. 120 have usually to be complied with involves 
unnecessary complication (see re Palace Hotel (1912), 
2 Ch., 438; re Nordberg (1915), 2 Ch., 439), particularly in 
view of the fact that it is often a matter of great difficulty to 
obtain the very large and exceptional majority required 
by sect. 45. 

Recommendation. 

33.—We recommend that sect. 45 should be repealed, but 
in order to avoid any doubts it will be desirable so to amend 
sect. 120 as to show that the powers conferred by that section 
are to include all the powers now conferred by sect. 45. 


C.— Meetings. 
Speciat Reso.vrions. 
34.—(a) The weight of evidence is distinctly in favour of 
the abolition of the necessity for two meetings in the case of 
special resolutions. In practice it is found that where the 


resolution has been passed by the requisite majority at the 
first meeting the second meeting is a mere matter of form. 
It is at the first meeting that criticism of or opposition to the 
proposed resolution makes itself heard, and the suggestion 
that the necessity for confirmation affords a useful locus 
poenitentiae is not in our opinion justified. It is often a 
matter of considerable difficulty to get a quorum at the second 
meeting, and this not infrequently causes embarrassment and 
delay. We accordingly recommend the abolition of the 
second meeting, but in order to give time to the shareholders 
to consider the proposed resolution, and if necessary to get 
into touch with one another in order to arrange for any 
particular line of action, we think that the minimum length of 
the notice convening the meeting should be fixed by statute 
at fourteen days. 

(b) An alternative suggestion made to us that the three- 
fourths majority should be required at the second instead of 
the first meeting does not commend itself to us. 

(c) If our recommendation is not adopted we think that a 
statutory minimum of twelve days for the length of the notice of 
the first meeting should be fixed, and the interval between the 
two meetings reduced to ten days. 


Recommendation. 

35.—We recommend that the necessity for two meetings for 
a special resolution should be abolished. In all cases where 
under the A%ts or the Memorandum or Articles of Association 
of a company a special resolution is required it should be 
made sufficient to pass the resolution at one meeting convened 
by a notice not less than fourteen days in length (unless every 
shareholder entitled to vote agrees to accept a shorter notice 
in respect of any particular meeting). The majority required 
at‘ the meeting should be the same as that required for an 
extraordinary resolution under sect. 69 (1), but that sub- 
section should in any case (and whether or not our 
recommendation is adopted) be amended by inserting the 
words ‘‘and vote ’’ after the words ‘‘ are present.” 


ADJOURNMENT OF MEETINGS. 
36.—The case of Neuschild vy. British Equatorial Oil 
Company (1925, Ch., 346) and the earlier cases therein cited 
show that resolutions passed at any adjourned ‘meetings are 
in law considered to be passed on the day on which the 
original meeting was held. This may lead to ante-dating 
liquidations and other inconvenient results. 


Recommendation. 
37.—We recommend that there should be an amendment 
of the Act providing that every resolution shall be deemed 
to have been passed on the actual day when it was in 
fact passed. ; 


D.—Prospectuses and ‘‘ Offers for Sale.’’ 
PROSPECTUSES. 

38.—The existing law with regard to prospectuses properly 
so called is in our opinion on the whole satisfactory. No 
evidence was given before us to justify any relaxation of the 
law in this respect except in one minor particular (see infra). 
The statutory requirements are strict and in some cases no 
doubt may prove unnecessarily onerous, but we consider that 
the public should continue to receive the protection which it 
at present enjoys. On the other hand we find that there is 
one respect in which the law relating to prospectuses ought to 
be strengthened. At present a company is not required to 
give any statement as to the dividends which it has paid in 
the past or as to the profits of any business which it proposes 
to acquire. It is, of course, rare to find that information of 
this character is omitted but a number of prospectuses have 
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been brought to our notice where no such information is 
given. We consider that the public is entitled to be told the 
facts which are obviously most relevant for it to know. Their 
suppression is calculated to mislead the unwary and although 
instances may occur where non-disclosure might be justified 
in view of some exceptional circumstance, we think that even 
here the public has a right to a full disclosure upon which it 
can form its own judgment. The practice of giving a 
statement of average profits or dividends over a period of 
years without a separate statement for each year is in our 
view often calculated to mislead, and we therefore reeommend 
that each year’s profits or dividends should be separately 
stated. 

We consider that the not uncommon practice of issuing 
‘‘abridged prospectuses” with an application form annexed, 
or containing an invitation to subscribe, should be prohibited. 


R. endations 


39.—We recommend that: 
(I) Sect. 81 should be amended as follows :— 

(i) By adding to paragraph (mn) of sub-sect. (1) a 
requirement to state the rights of each class of 
shares in respect of dividend and capital, and 
confining that paragraph to cases where shares 
are offered for subscription: at present it applies 
to issues of debentures and debenture gtock ; 

(ii) By adding a new paragraph (0) requiring a state- 
ment of the dividends, if any, paid by the company 
on each class of share during the three financial 
years immediately preceding the issue of the 
prospectus; if no dividend has been paid on any 
particular class during any of such years, the fact 
should be stated ; 

(iii) By adding a new paragraph (p) providing that in 
cases where the proceeds of the issue or any part 
thereof are proposed to be applied in the purchase 
of a business, the prospectus should contain a 
statement certified by the auditors showing 
separately the net profits of the business during 
each of the three years immediately preceding 
the-issue of the prospectus. 

(iv) By adding to sub-sect. (6) a proviso exempting a 
director, &c., from liability for non-compliance in 
respect of any matters which in the circumstances 
of the case,-the Court considers immaterial. 


(II) Abridged Prospectuses.—It should be made illegal to 
issue an ‘abridged prospectus’’ in respect of shares, 
debentures, or debenture stock containing, or having 
annexed to, or sent with it, an application form or otherwise 
inviting a subscription for such shares, debenture or debenture 
stock. A heavy penalty should be imposed. 


Orrers For Saxe. 

40.—The case of ‘‘ offers for sale” stands on a different 
footing. There is no doubt that this method of placing shares 
with the public has in many cases been adopted for the 
purpose of avoiding the strict requirements of the law with 
regard to prospectuses, with the result that the public has 
been deprived of the protection which the legislature intended 
it to have. In the year 1924 a Bill was introduced in the 
House of Commons which was intended to deal with this 
matter, but we doubt its efficacy for the purpose, while in 
certain respects it appears to go too far. Our own recom- 
mendation is designed to hit those cases and those cases only 
where the offer is or may properly be deemed to be made in 
complicity with the company itself. It will not affect cases 


to realise them by means of a public offer. In the last- 
mentioned cases it may obviously be impossible for the holder 
of the shares to obtain from the company the necessary 
information to comply with the law relating to prospectuses, 
and there could be no justification for placing the company 
under any liability in the matter. On the other hand, in 
those cases where the shares are acquired in contemplation of 
an offer to the public, the persons acquiring them can have 
no difficulty in imposing on the company as a term of the 
contract the obligation of furnishing the necessary 
information. Moreover we consider that where a company 
issues shares in such circumstances and the directors know 
that there is going to be a public offer, they should be under 
the same liability to see that the public has proper information 
as they would be if the company itself were issuing a 
prospectus. It cannot, in our view, be right that, where the 
offerors are morally, although not in law, the agents of the 
company to place the shares with the public, the company or 
its directors should be able to avoid their responsibilities, as 
they can at present. Asa matter of fact, in the cases which 
we have in mind the draft of the offer is very frequently 
submitted, formally or informally, to the company for 
approval, and in practice the company would have no 
difficulty in making it a condition of the allotment that its 
approval of the form of offer should be obtained before it is 


issued. 
4 Recommendation. 


41.—Our recommendation is as follows :— 

(a) Where a company allots or agrees to allot shares, 
debentures or debenture stock in contemplation of 
an offer of such shares, debentures or debenture 
stock or any part thereof to the public, the offer 
when made should be deemed to be a prospectus 
issued by the company, and all the relevant 
provisions of statue and common law relating to 
the contents of and liability for statements in and 
omissions from prospectuses (including the liability 
of directors of the company) and to signature by 
directors of the company and filing should apply 
accordingly, without prejudice to the liability, if 
any, of the actual offerors in respect of mis- 
statements, &c., in the offer. 

(b) For the purpose of this provision and in addition to 
cases where the allotment or agreement is proved to 
have been in fact made in contemplation of the 
offer, an allotment or agreement to allot should 
be deemed to have been made in contemplation of 
such an offer where 

(i) the offer is made within six months of the 
allotment or agreement to allot, or 

(ii) the entire consideration for the shares, 
debentures or debenture stock has not been 
satisfied at the date of the offer. 

(c) Every offer covered by this provision should state the 
net consideration received or to be received by the 
company for the shares debentures or debenture 

_ stock in question, and should state a place and time 
where and when the contract under which the 
shares, debentures or debenture stock have been or 
are to be allotted can be inspected. 


E.—Minimum Subscription. 
42.—The existing law as to minimum subscription has 
become in practice useless owing to the low minimum which 
is usually fixed in Articles of Association. We consider that 
an alteration in the law should be made so as to bring it as 
nearly as possible within the original intention of the 


where the independent holder of a block of shares desires 


legislature. 
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Recommendation. 

43.—We recommend that sect. 81 (d) should be amended 
by deleting the requirement as to minimum subscription, and 
in lieu thereof every prospectus should be required to state 
the minimum amount which in the opinion of the directors is 
required from the issue in order to provide for each of the 
following matters :— 

(i) The purchase price of any property purchased or 
acquired or proposed to be purchased or acquired 
in so far as the same is to be paid for out of the 
proceeds of the issue; 

(ii) Any preliminary expenses and underwriting commis- 
sion payable by the company ; 

(iii) Working capital ; 
and sect. 85 should be amended so as to prohibit the directors 
from proceeding to allotment unless the aggregate amount so 
stated is subscribed. These provisions should not extend to 
the case of a company which only files a statement in lieu 
of prospectus. 

If this recommendation is adopted sect. 85 (1) should be 
amended so as to make equivalent to payment a cheque given 
and received in good faith where the directors have no reason 
to believe that the cheque will not be met. 


F.—Underwriting Commission (Sect. 89). 

44.—At present the only limit on the amount of under- 
writing commission is to be found in the company’s Articles 
of Association, and cases not infrequently oceur where a 
company is empowered to pay underwriting commission up to 
50 per cent. or even more. This has enabled companies in 
effect to issue shares at a heavy discount, and is in our 
opinion in other respects undesirable. 


Recommendation. 
45.—We recommend that a limit should be placed on the 
amount payable for underwriting commission so as to make it 
a genuine “commission,” and we suggest 10 per cent. on the 
nominal value of the shares underwritten. 


‘G.—Directors: Management. 


Drrectors’ Lianrity ror NEGcuicENnce, &c. 

46.—The decision in the City Eyuitable case (1925, Ch., 407) 
has directed public attention to the common Article which 
exempts directors from liability for less except when it is due 
to their ‘‘ wilful neglect or default.’’ Another form of Article 
which has become common in recent years.goes even farther 
and exempts directors in every case except that of actual 
dishonesty (see Brazilian Rubber Estates (1911), 1 Ch., 425). 
We consider that this type of Article gives a quite unjustifiable 
protection to directors. Under it a director may with 
impunity be guilty of the grossest negligence provided that he 
does not consciously do anything which he recognises to be 
improper. The evidence satisfies us that in the great 
majority of companies in this country directors conscientiously 
endeavour to do their duty. The public interest excited when 
exceptions are brought to light is perhaps the best proof of 
their rarity. But the position is one which in our opinion 


calls for an alteration of the law. To attempt by statute. 


to define the duties of directors would be a hopeless 
task, and the proper course in our view is to prohibit 
Articles and contracts directed to relieving directors and 
other officers of a company from their liability under the 
general law for negligence and breach of duty or breach of 
trust. We are satisfied that such an enactment would not 
cause any hardship to a conscientious director or make his 
position more onerous, and, in our view, there is no foundation 


whatever for the suggestion that it would discourage many 


otherwise desirable persons from accepting office. A director 
who accepts office does not consciously do so upon the footing 
that he may be as negligent as he pleases without incurring 
liability. It is only when he has been negligent and the 
company have suffered a loss, that he is content to take 
shelter behind the Article. It is, moreover, in our opinion 
fallacious to say that the shareholders must be taken to have 
agreed that their directors should be placed in this remarkable 
position. The Articles are drafted on the instructions of those 
concerned in the formation of the company, and it is 
obviously a matter of great difficulty and delicacy for 
shareholders to attempt to alter such an Article as that under 
consideration. 

On the other hand it has been forcibly brought to our 


notice that under the modern co iditions of company adminis- . 


tration it is in many cases quite impossible for every director 
to have an. intimate knowledge of or to exercise more than 
a quite general supervision over the company’s business. 
Moreover, it often happens that a director is appointed owing 
to some special knowledge of a particular branch or aspect 
of the company’s affairs, or because he is in a position to 
obtain business for the company. It is not to be expected 
that such a director should be bound to have so close an 
acquaintance with the general business of the company as 
other members of the board. We are of opinion that the 
general law of negligence is sufficient to deal with such a 
case, but in order to remove any possible hardship we 
recommend that the Court in exercising its power to grant 
relief should give attention to considerations of the nature 


indicated. 
Recommendation. . 


47.—We recommend that any contract or provision (whether 
contained in the company’s Articles or otherwise) whereby a 
director, manager or other officer of the company is to be 
excused from or indemnified against his liability under the 
general law for negligence or breach of duty or breach of trust 
should be declared veid. This should extend to contracts or 
provisions existing at the date when the amending Act comes 
into force, but as regards such contracts or provisions it 
should not take effect until (say) six months from that date. 

If this recommendation is adopted we consider that sect. 279 
of the Act (which enables the Court to relieve directors from 
liability for negligence or breach of trust) should be amended 
by adding a provision to the effect that in determining 
whether a director ought to be excused the Court shall take 
into consideration all the circumstances relating to his 
appointment. Such a provision would meet the case of a 
director who has been appointed because of his special 
knowledge or for a special purpose, and not to direct the 
business of the company generally. 


Loans to Directors, &c. 

48.—We consider that shareholders are entitled to know 
what loans have been made out of the company’s funds to 
the directors, managers and other officers of the company. 
It is not, in our view, practicable or desirable to prohibit such 
loans, but auditors should be required to state their aggregate 
amount (including loans repaid) during the period covered by 
the accounts. In the case of any exceptional loans we 
understand this to be the general practice of auditors at 
present, but cases occur where it is not followed. We do not 
think that this requirement should extend to banks, &c., if 
they make loans to their officers as they do to any members of 
the public, nor should it extend to the smal! loans to employees 
which it is the practice of many companies to make. 


Recommendation. 
49.—We recommend that auditors should be required to 
state in a note to the accounts, unless the accounts themselves 
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show it, the total amount of money lent to directors, 
managers, or other officers of the company during the 
period covered by the accounts, including loans repaid before 
the date up to which the accounts are made up, and (as a 
separate item) any loans made in previous periods and still 
outstanding. This should include not only money lent by 
the company, but also money lent by third persons upon 
the guarantee of or security provided by the company. 
There should be excluded from these provisions (i) in the 
case of companies whose ordinary business includes the 
lending of money, money lent in the ordinary course of 
such business, (ii) any loan not exceeding £2,000 to an 
employee of the company as to which the directors certify 
that the loan was made in accordance with a practice 
adopted or proposed to be adopted by the company with 
regard to loans to employees. 

It should be sufficient to state the aggregate amount of 
the loans without specifying the amount lent to any individual, 
but loans to directors should be set out separately from those 
to managers and other officers. 


Directors’ Fess. 

50.—The question as to the disclosure of remuneration paid 
to directors is a difficult one. There is a fairly widespread 
demand that shareholders should be entitled to more 
information than in some cases they receive, and we consider 
that there is considerable justification for it. The disclosure 
of fees paid to directors as such does not meet the case. On 
the other hand, the disclosure of remuneration paid to, e.g., 
managing directors, might be harmful to the company, since 
cases not infrequently occur of attempts by competitors to 
induce a managing director to change his employment by 
offers of higher remuneration, and this practice would no 
doubt tend to increase if companies were compelled to 
disclose as a matter of course the remuneration which 
they pay. Another matter to be considered is that of the 
fees received by directors from subsidiaries on whose 
boards they sit, fees which often run into large figures, 
but are not as a general rule disclosed in the accounts of 
_ the parent company. 

We consider that shareholders representing a substantial 
portion of the voting power (not the shareholding) should 
have the right to requisition a certified statement of the 
remuneration, &c., paid to directors, including managing 
directors. We have fixed this proportion at 25 per cent., 
so as to ensure that the demand is backed by a substantial 
body of opinion in the company, and to prevent competitors 
and others from acquiring a few shares for the purpose 
of obtaining information. 


Freres Free or Income Tax. 
51.—The Wrenbury Committee, in paragraph 61 of its Report 
recommended that payment of fees to- directors free of 
income tax or super tax should be forbidden. Tax so paid 
is really additional remuneration, and we venture respectfully 
to question the necessity of special legislation on the point, 
In any case, if our recommendation with regard to disclosure 
is adopted the suggested evils would, in our view, be 

satisfactorily ‘met for all practical purposes. 


Recommendation. 

52.—We recommend that upon a written requisition signed 
by the holders of shares carrying at least 25 per cent. of the 
voting power at the time of requisition, the directors should 
be bound to furnish to all shareholders a statement (certified 
by the auditors) of all remuneration paid to or other 
emoluments received by directors (whether as such or in any 
other capacity connected with the management of the company) 


during the three preceding financial years, including re- 
muneration received personally from any company on whose 
board a director sits as a nominee of the company in question. 
Where any such remuneration is paid tax free the amount of 
any tax paid should be added. It should be sufficient to state 
the total aggregate of all sums paid to or other emoluments 


received by all the directors in each year without specifying 


the amount received by any individual. 


Directors’ QUALIFICATION. 

53.—Although this is in many cases illusory we do not find 
ourselves able to recommend any alteration in the law. The 
fixing of a compulsory qualification would in many cases 
prevent the election of persons (e.g., employees of the company) 
whose financial position does not permit them to make any 
substantial investment in the company, while the suggestion 
made to us that directors should be bound to hold their 
qualification in their own right would, if adopted, prevent 
trustees from taking office unless they happened to hold shares 
in their individual capacity. 


ASSIGNMENT OF OFFICE oF DrrecTorR oR MANAGER. 

54.—Our attention has been directed to cases where the 
Articles provide that the office of director or manager may be 
assigned at the will of the holder. It may be questioned 
whether such a provision is lawful, at any rate in the 
case of directors, but in any case we consider that the 
practice is a most undesirable one and that any such assign- 
ment should be prohibited unless it is sanctioned by the 
company. When such a provision is in force the company 
is deprived of all effective control over its directors and 
managers, and the holder of the office is in a position to force 
upon the company for his own profit any person, whether 
suitable or not, who is willing to pay a price. 


Recommendation. 
55.—We recommend that where under provisions contained 
in the Articles or in a contract directors or managers are 
empowered to assign their offices, any such assignment should 
be void unless and until it receives the sanction of a special 
resolution. 


UnpiscHarGep Banxkrupts as D1recrors. 

56.—The evidence upon this subject discloses a state of 
affairs which is difficult to deal with, but in our opinion 
demands a remedy. Many cases have been brought to our 
notice where bankrupts who have not obtained their discharge 
have been able, by using the machinery of the Companies 
Acts, to continue trading under the disguise of a limited 
company, with results often disastrous to those who have 
given credit to the company. In many cases, traders have 
been far too ready to give credit 
which they know nothing, without making any or sufficient 
inquiries as to the financial standing of the company or the 
persons who control it, and to this extent it may fairly be said 
that the trouble lies at their own door. This is particularly 
the case where manufacturers in periods of trade depression 
have been eager at any risk to find a sale for their goods. 
But in spite of these considerations, we are of opinion that 
an ameridment of the law so as to prohibit an undischarged 
bankrupt from taking part in the management of a company 
without the leave of the Bankruptcy Court concerned is 
desirable. An absolute prohibition would, we think, operate 
unfairly, and we suggest the Bankruptcy Court as the one to 
give the necessary sanction because the Judge of that Court 
will more readily be acquainted with the circumstances 
attending the bankruptcy. Having regard to the class of 
individual concerned in the majority of cases, we consider it 
essential that any breach of the provision which we 
recommend should be punishable by imprisonment. 
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Recommendation. 

57.—We recommend that no undischarged bankrupt should 
be permitted to be a director of or in any way directly or 
indirectly to be concerned or take part in the management 
of any company without the leave of the Bankruptcy Court 
by whom the adjudication was made, and any breach of this 
provision should be made punishable by imprisonment. 
Every application under this provision should be served upon 
the Official Receiver, whose duty it should be to oppose the 
application if he considers that in the public interest it should 
be refused. 


H.—Investigation: Delinquent Directorsand Others. 
58.—Under this head we have grouped recommendations 
which are intended to strengthen the law with regard to 
the investigation and prosecution of offences. At present 
the law is not, in our opinion, in a satisfactory state, and the 
evidence convinces us that persons who have been guilty of 
offences not infrequently escape prosecution. There are 
several reasons for this. In the first place, while the 
company is a going concern an investigation under sect. 109 
is difficult to obtain, and shareholders are discouraged 
from applying for it by the fact that in general they are 
required to give security for costs, while the costs in the 
last resort fall either on themselves or on the company 
in which they are interested, and further the company may 
have no assets. In the next place, where the company is 
being wound up, the costs of a prosecution under sect. 217 fall 
to be paid out of the company’s assets, a circumstance which 
discourages any action under this section. Moreover, in the 
case of voluntary liquidations the liquidator is too often 
influenced by the fact that creditors who have already 
suffered losses prefer to let the offenders escape rather than 
incur the further expense of a prosecution. The result is that 
applications under sect. 217 (2) are comparatively rare. 

In our opinion, no satisfactory solution for this state of 
affairs can be found unless better facilities are provided for 
enabling prosecutions to be instituted in suitable cases by the 
Director of Public Prosecutions at the public expense. The 
English system of leaving prosecutions of this character to 
private initiative has failed, and it appears to us that the 
public interest demands an alteration in the law. Our 
recommendations are designed to meet this end. In this 
connection we may refer to our later recommendation giving 
creditors an effective control in the voluntary winding up of 
insolvent companies, one of the results of which, if it is 
adopted, will be to make it less likely that the liquidator in 
such cases will remain inactive where he discovers that an 
offence has been committed. 


CoMPLAINTS WITH REGARD TO RECENT FLOTATIONS. 

53.—Complaints have been made to us with regard to a 
number of comparatively recent flotations which have 
apparently caused considerable losses to a number of small 
investors. From the evidence placed before us it appears 
that the matters complained of in connection with the 
formation and administration of these companies fall under 
the following heads :— ’ 

(1) The alleged offering of shares to the public by 
means of documents which did not comply with the 
statutory requirements as to prospectuses, and in some 
cases, according to the allegations made, were misleading 
and untrue. : 

(2) The fact that profits made on a resale to the 
company were not disclosed. 

(3) Alleged untrue statements contained in statements 
-in lieu of prospectus. 


(4) Alleged misfeasance (fraudulent and otherwise) by 
directors and others, including speculation in and 
over-valuation of commodities dealt in or owned by 
the company. 

(5) Difficulty in obtaining a prosecution of alleged 
offenders. 

With regard to (1), (3) and (4) it is perhaps sufficient to 
point out that if the allegations made before us are correct 
the law has been broken and a remedy exists. It is 
merely a question of proving the facts. In so far as the 
persons whose actions are complained of may not be in 
a financial position to meet claims for damages, that 
is the misfortune of the investors and no alteration of the 
law would improve matters. If criminal offences have been 
committed a prosecution will lie, and in so far as the existing 
law with regard to prosecutions may be unsatisfactory we 
make below recommendations which if adopted will 
strengthen it. Again, in so far as directors may escape 
civil liability for misfeasance owing to ‘‘ wilful default’’ 
Articles, we have made a recommendation to meet the 
case. Beyond this we do not find anything which would 
justify us in recommending an alteration of the law to 
meet the possibility of such cases recurring. No law can 
prevent its own breach; all that can be done is to see 
that those who break the law are made liable to proper 
penalties, and in our view the penalties already provided, 
coupled with the recommendations which we make, are 
adequate. To make the law more stringent and the penalties 
more formidable would, in our opinion, merely hamper the 
activities of honest men without affecting the operations of 
the deliberate wrongdoer. The careless speculator who is 
willing to accept at their face value statements which are 
obviously insufficient and unsatisfactory cannot justly expect 
special protection where that would involve a serious and 
unwarranted interference with the ordinary honest person. 

With regard to the particular point mentioned in (2) 
above, we cannot agree with the suggestion that a vendor 
who has bought and paid for property and then resells it 
to a company should be bound to disclose the profit which 
he has made. Such a provision would, in our view, 
hamper enterprise to an unjustifiable extent, and although 
it may well be that vendors in some cases make extravagant 
profits we consider this to be by far the lesser of two evils. 


Recommendations. 

60.—Our recommendations are as follows :— 

(I) Investigation by Board of Trade Inspectors.—Sect. 109 
should be amended (i) by altering the provision as to security 
for costs in sub-sect. (2) so as to fix a nominal sum (not 
more than £100) as a guarantee of good faith; (ii) by deleting 
sub-sect. (7); and (iii) by adding further sub-sections to 
the following effect :— 

(7) If from the report it appears to the Board of 
Trade that any past or present director, manager, officer, 
or member of the company has been guilty of any offence 
in relation to the company for which he is criminally 
responsible and that the matter is one for prosecution 
by the Director of Public Prosecutions they shall refer 
the matter to him. 

‘**(8) Where any matter is so referred to the Director 
of Public Prosecutions it shall be his duty, if he considers 
the circumstances are such as to render a prosecution 
desirable, to institute and carry on the prosecution, and 
all officers and agents (including auditors, bankers and 
solicitors) of the company (other than those against 
whom the prosecution is brought) shall be bound to give 
him all the assistance in their power in connection with 


such prosecution. 
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‘« (9) All expenses of and incidental to an investigation | 


under this section shall, where a prosecution is instituted, 
be defrayed out of moneys provided by Parliament and 
shall, where no such prosecution is instituted be defrayed 
by the company unless the Board of Trade shall direct 
that the same or some part thereof shall be paid by 
the applicants, which the Board of Trade is hereby 
authorised to do.” 


(Il) Prosecution of Delinquent Directors.—Sect. 217 should 
be repealed and the following section substituted: 


‘*217.—(1) If it appears to the Court in the course of a 
winding up by or subject to the supervision of the Court 
that any past or present director, manager, officer, or 
member of the company has been guilty of any offence 
in relation to the company for which he is criminally 
responsible the Court may on the application in a 
summary way of any person interested in the winding up 
or of its own motion direct the liquidator either himself 
to prosecute the offender or to refer the matter to the 
Director of Public Prosecutions. 


‘* (2) If it appears to the liquidator in the course of a 
voluntary winding up that any past or present director, 
manager, officer, or member of the company has been 
guilty of any offence in relation to the company for which 
he is criminally responsible the following provisions 
shall have effect : 
** (a) It shall be the duty of the liquidator forthwith to 
report the fact to the Director of Public Prosecutions 
and to furnish and disclose to him all information 
and documents in the possession or under the 
control of the liquidator with regard to the matter 
in question which the Director of Public Prosecutions 
may require. 

The Director of Public Prosecutions may, if he 
thinks fit, refer the matter for further inquiry to 
the Board of Trade, who shall thereupon investigate 
the matter, and the Board of Trade may, if they 
think it necessary, apply to the Court in a summary 
way for an order conferring on the Board of Trade 
in respect of the company in question all or any of 
the powers of investigation which exist in the case 
of a compulsory liquidation. 

If the Director of Public Prosecutions considers 
that the matter is not one for prosecution by the 
Director of Public. Prosecutions, the liquidator, with 
the previous sanction of the Court, may prosecute 
the offender. 


‘*(3) If it appears to the Court in the course of a 
voluntary winding up that any past or present director, 
manager, officer, or member of the company has been 
guilty of any such offence as aforesaid and that no report 
has been made by the liquidator to the Director of Public 
Prosecutions pursuant to sub-sect. (2) of this section, 
the Court may on the application in a summary way of 
any person interested in the winding up or of its own 
motion direct the liquidator to make such report, and 
upon such report being made the provisions of this 
section shall apply as though the report had been made 
pursuant to sub-sect. (2) of this section. 

‘*(4) Where any matter is reported or referred to the 
Director of Public Prosecutions under this section, it 
shall be his duty, if he considers that the circumstances 
are such as to render a prosecution desirable, to institute 
and carry on the prosecution and the liquidator shall be 
bound to give to him all the assistance in his power in 


“ce (b) 


sé (c) 


‘« (5) In case the liquidator shall neglect or refuse to 
perform any of the obligations imposed upon him by 
sub-sect. 4 of this section, the Court shall upon the 
application in a summary way of the Director of Public 
Prosecutions, direct the liquidator to perform such 
obligations, and upon any such application being made, 
unless it shall appear that the neglect or refusal was due 
to a lack of available assets in his hands, the Court may 
direct that the costs thereof be borne by the liquidator 
personally. 

‘* (6) Where the liquidator by the direction or with the 
sanction of the Court prosecutes under this section, all 
costs and expenses properly incurred by him in the 
prosecution shall be payable out of the assets of the 
company in priority to all other liabilities, provided that. 
the Board of Trade may, with the consent of the 
Treasury, direct that the whole or part of such costs and 
expenses shall be defrayed out of moneys provided by 
Parliament.” 


I.—Fraudulent Trading. 

61.—This subject is in practice closely connected with that 
of undischarged bankrupts dealt with above. Our attention 
has been directed particularly to the case (met with principally 
in private companies) where the person in contro] of the 
company holds a floating charge and, while knowing that 
the company is on the verge of liquidation, “fills up” his 
security by means of goods obtained on credit and then 
appoints a receiver. 
We consider that this state of affairs cannot satisfactorily 
be dealt with by altering the law as to floating charges. 
This form of security is too common and important an 
element in company finance to be interfered with. On 
the other hand we consider that not only should the 
person whom the Court finds to have been guilty of 
fraudulent trading, &c., be subjected to unlimited personal 
liability, but any security over assets of the company held 
by him or on his behalf, or previously held by him or on his 
behalf and assigned to any one save a bond jide holder for 
value, should be charged with the liability. Further, trading 
of this character should be made a criminal offence in the 
directors in so far as it may not be one already, and should 
be a ground for disqualification to act as director, &c., of a 
company for a period of years. 


Recommendations. 

62.—Our recommendations are as follows :— 

(I) The Act should be amended by inserting a section to 

the following effect :— 

(a) Where in the course of winding up a company it 
appears that any business of the company has been 
carried on with the intent to defraud creditors of 
the company or of any other company or person 
or for any fraudulent or illegal purpose the Court 
should be empowered upon the application of the 
Official Receiver or of the liquidator or of any creditor 

_ or contributory to declare that all or any of the 
responsible directors of the company present or past 
shall be subject to unlimited personal liability in 
respect of all or any of the debts or other liabilities 
of the company and to make any necessary 
consequential orders for the purpose of enforcing 
such liability. . 

(») Where any such declaration is made the Court should 
be empowered to charge the liability of any director 
affected by the declaration upon any debt or obligation 
due from the company to and upon any mortgage cr 


connection with such prosecution. 


charge or any interest in any mortgage or charge 
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on any assets of the company held by or vested in 

him or any company or person on his behalf or 

in any assignee from or claiming through such 

director, company or person, other than an assignee 

for valuable consideration (excluding marriage 
consideration) given in good faith and without 
notice of any of the matters in respect of which 
the declaration is made. For the purpose of this 
provision the expression ‘‘ assignee ’’ should include 
any person to whom or in whose favour by the 
directions of the director the debt, obligation, 
mortgage or charge was issued or transferred or 
the interest created. The Court should also have 
power t> make any necessary consequential orders 
for the purpose of enforcing a charge imposed by 
it under this provision. 

(c) Provisions corresponding to those in sub-sects. (2) 
and (3) of sect. 215 should be added. 

(d) The carrying on of any business of a company with any 
such intent or any such purpose and the obtaining of 
credit by or for the company in such circumstances 
that, if an individual were concerned, the offence of 
obtaining credit by fraud would have been committed 
should (so far as not already a criminal offence) be 
declared to be a criminal offence and every director 
who is knowingly a party to such carrying on or such 
obtaining of credit should be liable to impri-onment. 

(e) Where the Court makes a declaration under this 
section or where there has been a conviction the 
Court should be empowered to order that the person 
affected by the declaration or conviction shall not 
without the leave of the Court be a director of or in 
any way directly or indirectly be concerned or take 
part in the management of a company for a period 
not exceeding five years. -Non-compliance with 
such an order should be made a criminal offence 
punishable by imprisonment. 

(f) For the purpose of these provisions the expression 

“director” should be defined so as to include any 

person in accordance with whose directions or 

instructions the directors of the company have been 
accustomed to act. 


(II) Report by Oficial Receiver.—A new sub-section should 
be added to sect. 148 providing that where the Official Receiver 
reports fraud the Court may upon his application make an 
order prohibiting the guilty party from holding office similar 
to that referred to in our last preceding recommendation. 
Such application should be served on the person accused and he 
should have an opportunity of appearing and calling evidence. 


(III) Bankruptcy Offences.—We consider that sects. 154 
and 156 of the Bankruptcy Act, 1914 (with any amendments 
made pursuant to the recommendations of the Bankruptcy 
Law Committee) should be adapted to the case of directors 
and officers of a company which is in liquidation. ~ 


J.— Returns. 
63.—In many cases companies neglect to make the statutory 
returns, &c., or make them after such long delay that the file 
becomes out of date. Penalties have not proved effective to 
prevent this since it is rare to find them enforced. 


Recommendation. 
64.—We recommend that the Court should be given power 
upon the application in a summary way of any member or 
creditor of the company or of the registrar of companies 
to make and enforce in the ordinary way by process of 
sequestration or attachment orders requiring the company and 


its responsible officials to make any necessary returns, &c., 
required for bringing the company’s file up to date and to 
order the company or the ollicials responsible to pay the 
costs of the application. In order to prevent attempts 
to harass the company by unnecessary applications to the 
Court it should be provided that no such application should 
be made unless notice requiring the company to make good 
the default complained of has been served on the company 
and it has failed for (say) ten days after such service to comply 
with the requirements of the notice. 


K.—Mortgages and Charges. 

65.—(a) Some of the witnesses advocated the extension of 
the registration provisions of sect. 93 to all property of the 
company. With this suggestion we are quite unable to agree, 
since its adoption (particularly in the case of commercial 
documents) would destroy in a large measure one of the most 
important methods by which companies obtain financial 
assistance. The section was no doubt originally drafted in 
its present limited form with a view to avoiding any such 
result, and with the exception of the addition of certain 
specific classes of incumbrance to the list of those requiring 
registration we recommend that no change in the law should 
be made in this respect. ; 

(b) The period of three months in sect. 212 has proved in 
practice too short. It is often possible to stave off creditors 
and so avoid the presentation of a winding-up petition until 
the three months have expired with the result that the 
debenture becomes valid. 

(c) The effect of the provisions of sect. 104 as to the 
reissuing of redeemed debentures is not clear, and we 
recommend that the section be redrafted in order to clear 
up certain points of difficulty. ; 

(ad) Our other recommendations under this heading are 
designed to give some further information and to remove 
certain inconveniences which have been found to exist in 
practice. 

Recommendations. 

66.—Our recommendations are as follows :— 

(I) Registration.—Sect. 93 should be amended so as to 
include among the incumbrances requiring to be registered— 

(i) Mortgages or charges subject to which property of a 
kind covered by the section is acquired by a 
company ; 

(ii) Mortgages or charges on (a) calls made but not paid, 
(b) ships or shares in ships, (c) goodwill patents and 
licences under patents, trade-maiks and copyrights. 

Omission to register mortgages or charges coming under 
(i) (supra) should be the subject of a penalty and should not 
affect the validity of the mortgage or charge. 

Omission to register mortgages or charges coming under 
(ii) (supra) should have the same effect as the omission to 
register any other mortgage or charge which requires 
registration under the Act. 

The section should also be extended with any necessary 
consequential modifications to incumbrances on property in 
England created by companies incorporated outside England. 

Any mortgages or charges existing or created before the 
passing of the amending Act which would have required 
registration if the above provisions had been in force should 
be registered within a specified period (say six months) and a 
penalty should be provided for non-compliance (see Companies 
Act, 1907, sect. 12) with power to the Court to extend the time 
as under sect. 96. In this case omission to register should 
not invalidate the mortgage or charge. 

(Il) Copies of trust deeds and of one debenture of each 


series should be filed with the registrar. 
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at present. 


(IV) Receivers.—(a) A summary process should be provided 
whereby receivers other than those appointed by the Court 
should be compelled to render accounts and pay over balances 
to the liquidator and the Court should be given power upon a 
summary application by the liquidator to fix the remuneration 


of such receivers. 


(b) Rules should be made under the Act defining the duties 


of receivers and managers appointed by the Court. 


(V) Sect. 104.—Sect. 104 should be redrafted and amended 


so as to cover and make clear the following points :— 


(1) Subject to any contract express or implied to the 
contrary the company should be entitled to re-issue 
debentures unless by resolution or by entry of satisfaction 
at Somerset House or otherwise it has done some act 


definitely cancelling them. 


(2) The re-issued debentures should be entitled to the 


same priorities as if they had never been redeemed. 

(3) No transfer to a nominee should be necessary in 
order to keep debentures alive. 

(4) Where the debentures are redeemed and can be 
re-issued and there has been no cancellation the 
debentures which can be re-issued should be shown on 
the balance-sheet. 


L.—Accounts. 
Oxsuication To Keep Accounts. 


67.—Under the present law there is no direct statutory 
obligation on a company to keep proper accounts. We 
consider that the law should be altered so as to make the 
keeping of such accounts compulsory. In the case of 
companies it is for ohvious reasons impossible to specify 
with any elaboration the accounts to be kept, and our 
recommendation goes as far in this direction as we consider 
to be practicable. Experience shows that in many instances, 
-particularly in the case of private companies, accounts are not 
properly kept, with the result that when liquidation ensues the 
company’s books are found to be so defective and confused 
that it is impossible to find out what has become of goods 
and money belonging to it. There can be no doubt that 
default of this kind is often deliberate, and we consider 
that heavy penalties should be imposed, with imprisonment 
when the default is wilful. 


Corres or Batance SHEETS AND Reports. 
68.—We consider that the present facilities given to 
shareholders for obtaining copies of the balance-sheet and 
directors’ and auditors’ reports are insufficient. 


Form or Accounts. 

69.—With regard to the form of accounts, although in 
general we consider that shareholders and others concerned 
have little ground for complaint, cases occur where the 
information given by the accounts is of a scanty nature, 
particularly where assets are so grouped together under 
one heading that the true position of the company cannot 
readily be ascertained. 

We think it most undesirable to attempt to lay down hard 
and fast rules as to the form which a balance-sheet should 
take, but we consider that the recommendations set out below 
will help to remove some of these grounds for complaint. 
The matter of accounts is one in which we are satisfied 
upon the evidence before us that within reasonable limits 


(III) Debentures.—Sect. 212 should be amended by sub- 
stituting the period of six months for three months as 


Finine or Accounts. 

70.—With regard to the filing of published accounts, 
sect. 26 (3) has not worked well in practice. The form of 
statement required by that sub-section is not satisfactory and 
it is permissible to file the same statement year after year. 
We consider that in lieu of the present statement the last 
audited balance-sheet of the company should be filed. 
As the sub-section only applies to public companies we are 
of opinion that there can be no objection to this course. 
One result of this recommendation, if adopted, will be to 
enable the registrar to tell, in cases where he cannot easily 
do so at present, whether a company is defunct or not. 
We have considered the question whether private companies 
should be compelled to file accounts and, in our opinion, 
the present exemption enjoyed by these companies should 
be continued. 

Hoipinc ComPaNIEs. 

71.—The position of holding companies with particular 
reference to the form of their accounts has been much discussed 
before us, and the evidence discloses a considerable divergence 
of views on the subject among both commercial men and 
accountants. Complaints have undoubtedly been heard from 
shareholders in such companies that the information given to 
them by the accounts of the holding companies is unintelligible 
without fuller details as to the position of the subsidiary and 
associated companies. Some witnesses take the view that 
the publication of a consolidated or combined balance-sheet 
for the whole group of companies should be made compulsory. 
We do not agree with this. Many holding companies have 
adopted the practice already, and we consider that the matter 
should be left to the shareholders to make such requirements ~ 
as to the form of their company’s accounts as they may 
think proper. It is often forgotten that it may be in the 
best interests of the shareholders themselves that the accounts 
should be in a certain form, and we consider that undue 
interference by the legislature in the internal affairs of 
companies is to be avoided, even if some risk of hardship 
in individual cases is involved. 
In view of the divergence of opinion upon this and cognate 
matters we only find ourselves able to make recommendations 
of a quite limited character. One of these requires a short 
explanation. In law there is nothing to prevent a holding 
company from using the dividend received from profit-making 
subsidiaries in order to pay a dividend on its own shares 
without taking into account losses suffered by other 
subsidiaries, and the effect of this may be that the holding 
company is paying a dividend at a time when the group as 
a whole is in debit on the year’s working. Although this 
practice may in general be unsound, particularly if it is 
continued for any period, we do not think that any case has 
been made for prohibiting it altogether. On the other hand, 
we consider that shareholders and others concerned are 
entitled to know whether the dividends proposed to be declared 
by the holding company are justified by the results of the 
group as a whole. 

Recommendations. 

72.—Our recommendations on the subject of accounts are:— 


(I) Directors should be bound to see that proper accounts 
are kept and to lay a profit and loss account and balance-sheet 
before the company in general meeting once a year ai least and 
we recommend that Articles 103, 104, 106 and 107 of Table A 
should be made compulsory in the case of all companies. 
In addition to the accounts referred to in Article 103 there 
should be accounts of all goods sold and bought and we suggest 
that the provisions of sect. 158 (3) of the Bankruptcy Act, 1914, 
as proposed to be amended by Clause 7 (b) of the Bankruptcy 
(Amendment) Bill now before Parliament should be adapted 


companies should be left a free hand. 


to meet the case of companies. A heavy penalty should be 
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imposed for failure to comply; wilful failure should be made 
punishable by imprisonment. 


(II) Balance-sheet (sect. 113).—If Articles 106 and 107 are 
given statutory force they should be amended by requiring the 
annual balance-sheet and profit and loss account to be 
submitted to the general meeting at latest within nine months 
of the end of the company’s financia! year or, in the case 
of companies carrying on business or having interests abroad, 
twelve months, with power to the Board of Trade in either 
case to extend the period. 


(III) Balance-sheets and Reports to be sent to Shareholders.— 
Sub-sect. (3) of sect. 113 should be amended by substituting 
for the concluding paragraph a provision requiring copies of 
the balance-sheet and directors’ and auditors’ reports to be 
sent to all members entitled to attend the meeting before 
which the balance-sheet is to be laid; they should be sent 
with the notices of the meeting as in Article 108 of Table A. 
This amendment should not apply to private companies. 


(IV) Sect. 114.—If the above recommendations are adopted, 
sect. 114 should be repealed and the following section 
substituted :— 

‘*114.—(1) The holders of preference shares (if not 
otherwise entitled to receive a copy of the balance-sheet 
of the company and the directors’ and auditors’ reports) 
and the holders of debentures of a company shall be 
entitled to be furnished with a copy of the latest balance- 
sheet of the company and the auditors’ report thereon 
and the directors’ report at a charge not exceeding 
sixpence for every hundred words. 


(2) This section shall not apply to a private company. 


(3) If default is made in complying with the require- 
ments of this section the company and every director, 
manager, secretary, and other officer of the company who 
is knowingly a party to the default shall be liable to a 
fine not exceeding one pound for every day during which 
the default continues.” 


(V) Form of Balance-sheet.—(a) It should be provided that 
every balance-sheet shall contain a summary of the company’s 
share capital and shall give such particulars as will disclose 
the general nature of the liabilities and assets of the company 
and how the values of the fixed assets have been arrived at. 

(b) Preliminary expenses and goodwill (where it is shown 
as a separate item in or is otherwise ascertainable from the 
books or papers of the company) should be separately stated 
in the balance-sheet. 

(c) If a liability is secured, the fact should be stated without, 
however, any obligation to specify the assets on which it is 
secured. 

(d) As to loans to directors and other officers, see paragraph 
49 above. 

(e) Investments in, and loans to or from subsidiary 
companies (as defined below in sub-paragraph VII of this 
paragraph) should be stated in the balance-sheet separately 
from all other assets and the loans should be stated separately 
from the investments. It will be sufficient to state the 
aggregate of the loans and the aggregate of the investments 
without distinguishing loans to or investments in particular 
companies. 

(VI) Accounts to be filed.—Sect. 26 (3) should be amended 
so as to provide for the annual filing of a certified copy of 
the last audited balance-sheet together with the auditors’ 
certificate in lieu of the present statement. 

It should be provided that the balance-sheet to be filed may 
be printed, typewritten, or written, and that if it is in a foreign 


(VII) Accounts of Holding Companies.—A section should 
be inserted in the Act to provide that where a company 
(hereinafter called the ‘‘ holding company ’’) holds shares in 
a subsidiary company a certificate signed by the same 
persons as sign the balance-sheet should be appended to the 
balance-sheet of the holding company and filed with it stating 
how the aggregate profits and losses of any subsidiary company 
or companies during the period covered by the accounts 
presented have been dealt with in the accounts of the holding 
company. 

The following definition of a subsidiary company for the 
purpose of this provision is suggested :— 

‘*When a company includes among its assets and 
holds either directly or through a nominee or nominees 
shares in another company, and (i) by means of such 
holding either (a) has more than 50 per cent. of the 
voting power in such other company or (b) holds more 
than 50 per cent. of the issued share capital of such other 
company, or (ii) has power to appoint or nominate the 
majority of the directors or persons occupying the position 
of directors, by whatsoever name called, of such other 
company then such other company shall be deemed to be 
a subsidiary company for the purpose of this section.” 

In order to meet cases where the subsidiary company as above 
defined is not actually controlled by the holding company it 
should be provided that where the directors of the holding 
company certify in writing that the holding company is not 
lawfully entitled or is otherwise unable to obtain the information 
required for the purpose of the certificate mentioned above, 
such certificate of the directors should be appended to the 
balance-sheet in lieu of the certificate mentioned above. 


M.—Auditors. 

73.—We are of opinion that in general the law as it stands 
with regard to the powers and duties of auditors is satisfactory. 
It would be a mistake in our view to attempt further to define 
these by statute having regard to the multifarious circumstances 
which in practice arise. It appears to us far better that the 
law should retain its elasticity in this respect than that an 
attempt should be made to confine it within the bounds of 
a rigid formula. Cases in which auditors fall below the 
level of their duty are few and far between. On the other 
hand, we consider that the protection which the ordinary 
‘* wilful default” clause gives to auditors, as was decided in 
the City Equitable case, is as unwarranted as it is in the case 
of directors, and we recommend that it should be forbidden. 
Asa corollary to this, we consider that auditors should be entitled 
to relief under sect. 279 in the same manner as directors. 

Certain of the alterations in the law which we have 
recommended on the subject of accounts will strengthen the 
position of auditors by giving statutory sanction to what is 
already the best professional practice. 


VERIFICATION OF SECURITIES BY AUDITORS. 

74.—The City Equitable case has also drawn attention to 
the question of the duties of auditors in connection with 
the verification of securities belonging to the company. 
It has been suggested to us that the certificate which an 
auditor should be entitled to accept as to the existence and 
custody of the company's securities should be fixed by statute, 
e.g., the certificate of a bank. The evidence does not in our 
opinion show that any such change in the law is required. 
Circumstances may justify the acceptance of a certificate in 
one case which a careful auditor would refuse to accept 
in another, and we would prefer to see the matter left to 
the ordinary law of negligence which is sufficiently elastic 
to meet all cases as they arise. Our recommendation with 
regard to “ wilful default’’ clauses in Articles gives point to 


language a translation should be filed with it. 


this argument. 
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R dations 

75.—We recommend that— 

(I) The provision mentioned in paragraph 47 above with 
regard to directors’ liability for negligence or breach of duty 
should be extended to auditors and sect. 279 should be amended 
so as to include auditors. 

(II) Except in the case of private companies, partners and 
employees of directors or other officers of the company should 
be ineligible for appointment as auditors. 


N.—Winding-up. 
Courts witH WINDING-UP JURISDICTION. 

76.—The provisions of sect. 131 with regard to the jurisdiction 
of the various Courts have not worked satisfactorily. The 
paid up capital of a company is not necessarily a true guide 
either to the value of its assets or to the importance and 
difficulty of the questions which may arise in its liquidation. 
As the law stands at present a petition to wind up a company 
with £10,000 or less of paid up capital must, if the registered 
office of the company is situated within the jurisdiction of a 
county court, be presented in the county court, although its 
assets may be largely in excess of that sum, and questions 
may arise in the liquidation which would obviously be more 
suitable for the determination of the High Court. Under the 
recommendation which we make below the High Court will 
have concurrent jurisdiction but wherever convenient a local 
Official Receiver can be nominated. 


Crepitors ConTroL IN VOLUNTARY WINDING-UP. 

77.—We are of opinion that an amendment of the law 
is required in order to give to creditors effective control of 
voluntary liquidations where the company is insolvent. 
At present in such cases many matters are left to the 
shareholders who have no real interest in the winding-up 
except in so far as their shares may not be fully paid. 
They appoint the liquidator and fill up vacancies in his office, 
they fix his remuneration, it is their sanction which is 
required under sect. 214, the liquidator’s accounts are laid 
-before them, and in many other ways the winding-up is 
treated as being their affair instead of that of the creditors. 
This position is highly anomalous. We have already referred 
to one result, namely, the failure of liquidators to take steps to 
prosecute offences and there are many other inconveniences 
under the present system. In the great majority of voluntary 
liquidations the company ‘is unable to pay its debts and in 
such cases we consider that the powers of the shareholders 
should be transferred to the creditors. As a practical test of 
solvency we suggest a statutory declaration by the directors. 
Our recommendations are framed so as to ensure that the 
original appointment of the liquidator shall be made by 
the creditors contemporaneously with the passing of the 
winding-up resolution. This appears to us essential, since, if 
a provisional liquidator were appointed by the shareholders to 
be replaced subsequently by the creditors’ nominee, 
unnecessary expense and duplication of work would result. 

78.—Although we are not sure whether questions arising 
under the Winding Up Rules fall within the scope of our 
reference, there are two matters of much practical importance 
to which we wish to direct attention : 


Proxies, 

(a) Under Rule 142 it is impossible at present for a 
creditor to give a general proxy to anyone not in 
his employment. This rule was no doubt intended 
to prevent the canvassing of creditors, but it has 
caused great inconvenience and we recommend its 
alteration. 


TRANSFER OF DEBENTURE HoupErs AcTIons. 

(6) Under Rule 42 there is an automatic transfer of _ 

debenture holders actions to the companies 

winding up Court as soon as a winding up order 

is made. There was evidence that this has in 
some cases caused inconvenience and delay. 


DissoLvepD CoMPANIEs. 
79.—The law as to the property of dissolved companies is 
in some respects uncertain and we recommend the adoption of 
a uniform principle by which all such property (including 
debts) shall in every case vest in the Crown as bond vacantia. 


Recommendations. 
80.—Our recommendations on these and other points 
connected with liquidation are as follows :— 


(1) Jurisdiction to Wind Up.—The High Court should be 
‘given jurisdiction to wind up all companies registered in 
England, such jurisdiction being concurrent with that of the 
other Courts mentioned in sect. 131, where they have 
jurisdiction. In order to enable liquidations in the High 
Court under this amendment and other liquidations in the 
High Court where the business is of a local character to be 
conducted conveniently and inexpensively, sect. 146 should 
be amended so as to include in the definition of ‘‘ Official 
Receiver ’’ any official receiver whom the Court may specially 
appoint. This will enable the High Court to appoint the 
Official Receiver attached to a County Court circuit in cases 
where the details of the liquidation can most conveniently be 
carried out locally. 

(Il) Notification of Winding Up or Receivership.—Where a 
company is in liquidation or a receiver or a receiver and 
manager has been appointed the fact should be stated on all 
notepaper, invoices, &c. 

(III) Creditors’ Control in Voluntary Winding Up.—(a) In 
order to give creditors more effective control in voluntary 
liquidations where the company is or is expected to be unable 
to pay its debts in full, it should be provided that in all cases 
where the directors (or, where the company has two or more 
directors, two directors at least) do not, at a board meeting 
held before the notices of the meeting at which a resolution 
for winding up is to be proposed are sent out, make a 
statutory declaration that the company is in their opinion 
able to pay its debts in full within a period not exceeding six 
months after the commencement of the liquidation, a meeting 
of creditors shall be summoned by notice issued at the same 
time as the notices to the shareholders. The creditors’ 
meeting should be held on the same day as (or at latest the 
day after) the meeting of shareholders at which the resolution 
for winding up is to be proposed and at the meeting the 
creditors (to the exclusion of the shareholders) should either 
appoint the liquidator or nominate one of their members to 
apply to the Court for a compulsory order. A director of the 
company should preside over the creditors’ meeting and a 
full statement of the company’s position together with a list 
of the creditors and the estimated amount of their claims 
should be laid before it. The meeting and any subsequent 
meeting of creditors should have power to appoint a 
committee of inspection ; the shareholders’ meeting at which 
the voluntary winding-up resolution is passed or any 
subsequent meeting of shareholders should have power to 
nominate members of the committee of inspection but the 
creditors should (unless over-ruled’ by the Court) have power 
of refusing the persons so nominated. -If the shareholders’ 
meeting is adjourned and a winding-up resolution is passed 
at the adjourned meeting, any resolution passed at the 
creditors’ meeting should be as effective as though it had 
been passed immediately after the winding-up resolution. 
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Any statutory declaration under this provision should be filed 
with the registrar of companies and there should be a heavy 
penalty imposed if the declaration is false. 

If this recommendation is adopted, sect. 188 should be 
repealed and any necessary consequential alterations in the 
winding up rules should be made. 

(6) To meet the case of liquidations where the foregoing 
provisions apply, the following amendments in other sections 
of the Act should be made : — 

(i) Sect. 186 (ii) would not apply and the remuneration 
of the liquidator should be fixed by the committee 
of inspection (if any) or by the creditors. 

(ii) The power of the company to sanction the continuance 
of the powers of the directors should be given to the 
committee of inspection (if any) or to the creditors 
(sect. 186 (iii)). 

(iii) The power to fill a vacancy in the office of liquidator 
under sect. 189 should be given to the creditors. 

(iv) Sect. 190 should be repealed. 

(v) The powers of the liquidator under sect. 192 should 
be exercisable only with the sanction of the Court 
or the committee of inspection. 

(vi) The provisions of sect. 194 (2) with regard to the 
annual meeting of the company should include 
similar annual meetings of creditors. 

(vii) There should be a final meeting of creditors 
corresponding to the final meeting of the company 
under sect. 195. 

(viii) The powers of the liquidator under sect. 214 (1) 
should be made exercisable with the sanction either 
of the Court or of the committee of inspection. 

(ix) Sect. 222 (1) (b) should be amended so as to give the 
decision as to disposal of the company’s books and 
papers to the committee of inspection (if any) or 
the creditors. 

Rules would have to be made as to the holding of and 
voting at meetings. Solicitation by a liquidator in obtaining 
proxies or procuring his appointment as liquidator shouldentitle 
the Court to deprive him of his remuneration as is the case 
at present in compulsory liquidations (Winding Up Rule 144). 

(IV) Proxies.—The winding up rules should be amended so 
as to enable a creditor to give a general proxy to any person 
whether in his employment or not. 

(V) Transfer of Debenture Holders Actions.—The winding up 
practice should be amended so as to provide that on a 
winding up order all mortgage and debenture actions shall be 
transferred to the winding up Judge subject to the Judge who 
is seised of the action having power to make an order to 
prevent the transfer in any particular case (see Winding Up 
Rule 42 (1)). 

(VI) Onerous Property.—The liquidator in any winding up 
should be given power to disclaim onerous property corres- 
ponding to the power given to a trustee in bankruptcy under 
sect. 54 of the Bankruptcy Act, 1914, but it should be necessary 
to obtain the leave of the Court in every case. 

(VII) Execution, éc.—The Act (sects. 207-211) should be 
amended so as to introduce the rules as to executions, &c., 
contained in sects. 40 and 41 of the Bankruptcy Act, 1914. 


(VIII) Property of Dissolved Companies (sects. 172, 195 
and 242).—All property of a dissolved company should vest 
in the Crown as bond vacantia but this should be without 
prejudice to any application under sect. 223 or sub-sect. (6) 
of sect. 242 and should not apply to property held on trust 
(see Trustee Act, 1925, sect. 44 (1), and Law of Property Act, 
1925, sect. 181). 


O.—Reconstruction and Amalgamation. 


81.—The existing law as*to stamp duties imposes a heavy 
burden in cases of reconstruction. We are not sure whether 
our recommendation on this subject falls strictly within the 
scope of our reference, but we may point out that, in our 
opinion, at any rate where the shareholders in the old and 
the new company are substantially the same, there can be no 
justification for charging ad valorem duty on so much of 
the capital of the new company as represents capital of the 
old company on which duty has already been paid. The 
effect is, in substance, a double taxation which places a 
heavy, and, in our opinion, unjustifiable burden on industry 
and seriously interferes with the beneficial process of 
reconstruction. With regard to ad valorem duty on the 
transfer of the old company’s property to the new company, 
we think that there should be a statutory provision that this 
duty should not be exacted where the shareholders are 
substantially the same. 


82.—The question of simplifying the process of recon- 
struction has had our careful consideration. As_ is 
pointed out by the Wrenbury Committee in paragraph 47 
of its Report, the objections to the present method of 
reconstruction are two: expense and the commercial prejudice 
which may be caused by a winding up. If our recom- 
mendation with regard to duties is adopted the question 
of expense will lose much of its importance. We also 
make two recommendations which if adopted will do away 
with the necessity of winding up in some cases. In cases 
of reconstruction where there is no amalgamation we can 
suggest no means of avoiding a winding up other than that of 
assessment suggested by the Wrenbury Committee in paragraphs 
47 and 48 of its Report. So far, however, as the evidence 
given before us goes, we find considerable divergence of opinion 
as to the desirability of allowing assessments on shareholders. 
In this connection we wish to draw attention to the possible 
bearing of the case of Agricultural Wholesale Society v. 
Biddulph and District Agricultural Society (1925, Ch., 769) on 
the law relating to limited companies. Some of the dicta in 
this case may have to be considered when the appeal to the 
House of Lords which is now pending has been decided. 


Name or New Company. 


83.—Some witnesses think that upon a reconstruction the 
new company should not be allowed to adopt the same name 
as the old company, but should be compelled to insert, ¢.g., a 
date in order to distinguish it. The inconveniences which are 
said to arise from the absence of such a distinguishing mark 
do not appear to us sufficiently serious to justify the suggested 
alteration in the law having regard to the commercial value 
of the name of the old company. 


AMALGAMATION BY PuRCHASE oF SHARES. 


84.—In some amalgamations between companies it is 
necessary that the concern which is in substance being taken 
over should be kept alive and the amalgamation should be 
carried through hy a transfer of shares and not by a sale of 
assets. The reason in some cases is the necessity of preserving 
the goodwill associated with the name of the company taken 
over and in other cases is that part of its property (e.g., a 
licence to utilise a patent assignable only with a consent which 
cannot be obtainei) cannot be assigned. The acquiring 
company generally desires to obtain the whole of the share 
capital of the company which is being taken over and in some 
cases will not entertain the business except on that basis. 


It has been represented to us that holders of a small number 
of shares of the company which is being taken over (either 
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from a desire to exact better terms than their fellow share- 
holders are content to accept or from lack of real interest in 
the matter) frequently fail to come into an arrangement which 
commends itself to the vast majority of their fellow share- 
holders, with the result that the transaction fails to materialise. 

In our opinion this position—which is in effect an oppression 
of the majority by a minority—should be met. 


Recommendations. 


85.—We recommend that :— 

(Ll) On a reconstruction under which at least 90 per cent. 
of the original capital of the new company is held by share- 
holders in the old company— 

(a) No ad valorem stamp duty should be charged on the 
transfer of property of the company to the new 
company. 

(b) Ad valorem stamp duty on the capital of the new 
company should only be charged on the amount (if 
any) by which such capital exceeds the capital of 
the old company. 

This recommendation if adopted would apply also to 
amalgamations where 90 per cent. of the capital of the new 
company is held by shareholders of the amalgamating 
companies. 

(Il) The Court should be given power to sanction schemes 
for the amalgamation of two or more companies without the 
necessity of either or any of them going into liquidation. Any 
such scheme would have to provide among other things for-— 

(a) The protection of creditors secured and unsecured of 
the amalgamating companies. 

(b) The vesting of assets in the amalgamated company. 

(c) The capital organisation of the amalgamated company 
and the distribution of its shures among shareholders 
of the amalgamating companies. 

(d) Consolidation of the files of the amalgamating 
companies. 


The Court should be given power to order meetings of. 


creditors and shareholders of different classes of the amalga- 
mating companies as under sect. 120 and the majority 
provisions of that section should be adopted for the purpose of 
any such scheme. The discretion of the Court to sanction 
schemes should be left as wide as possible. 


(III) Where a scheme of amalgamation involving the transfer 
of shares or a class of shares has been sanctioned by the holders 
of at least 90 per cent. of the shares involved, the purchasing 
concern should be entitled as of right within a limited time to 
acquire the shares of non-assenting holders on the same terms 
as those accepted by the assenting shareholders, with a right 
of appeal to the Court on any question of value or oppression. 

(IV) Sect. 192 should be amended by providing that the 
transferee company may be a foreign company (see Thomas v. 
United Butter Companies (1909) 2 Ch., 484). 


P.—Private Companies. 


86.—Private companies have-been subjected to a certain 
amount of criticism, both on the evidence before us and 


elsewhere. Although this criticism may be justified in some 
cases, we are satisfied that the great majority of the private 
companies on the register are honestly conducted. Much of 
the criticism in question is directed to cases of fraudulent 


trading by undischarged bankrupts and others through the 


medium of a private company and cases of directors holding 
debentures which they enforce at a time convenient to them- 
selves. These specific evils have been dealt with by us above, 


and with these exceptions we do not consider that any 
alteration of the law to meet the special case of private 
companies is desirable. In particular, we cannot accept the 
suggestion which has been made that private companies 
should be compelled to file accounts, &c.,in the same way as 
public companies. 


Private Companies as SuBsrIpIARIES OF Pusiic ComPANIEs. 

87.—One development of the private company requires 
special mention lest it should be thought that we have over- 
looked it. It has become the practice of public companies to 
form or acquire private companies for the purpose of carrying 
on particular departments of their business and the result in 
many cases is that the parent company becomes a mere 
holding company carrying on business through a group of 
private subsidiaries. By this means disclosure of matters 
relating to what in substance is the business of the parent 
company is avoided. We have considered whether in cases 
such as this any alteration of the law is desirable with a view 
to depriving the subsidiaries of the privileges which they enjoy 
as private companies so far as filing accounts, &c., is 
concerned. We are of opinion, however, upon the evidence 
before us that no such evils flow from the present system as 
to justify us in making any recommendation. The complaint 
with regard to the insufficiency of information will be to some 
-extent met by the recommendations which we bave made with 
regard to the accounts of the parent company. Beyond this 
we are not prepared to go. The system by which a large 
company departmentalises its business by means of a number 
of private subsidiaries has been found convenient and 
beneficial in practice and undue disclosure with regard to 
subsidiaries would give to competitors both here and abroad 
useful information as to the success or failure of the various 
branches of the business. In practice, the parent company 
cannot afford not to support its subsidiaries and the evidence 
does not disclose any cause for complaint on.the part of 
creditors. It is said that in some cases the system leads to 
unsound methods of inter-company finance. We think that 
in a quite limited number of cases this may be true, but we do 
not find the evil to be so serious or so widespread as to call 
for any alteration in the law. 


ConveRSION oF Private Company mnto Pusitc Company. 

88.—The law as to converting a private company into a public 
company is complicated and raises many difficult questions. 
In order to set these at rest we make the following 


Recommendation. 
89.—Sect. 121 (2) should be re-drafted so as to provide :— 

(1) That a private company shall become a public — 
company if it alters its Articles in such a way that they 
no longer contain the provisions which the Articles of 
every private company must contain. 

(2) That a company should be required under a penalty 
to file within a specified period of such alteration 
(i) a prospectus or a statement in lieu of a prospectus and 
(iiy such a statutory declaration as is at present required. 


In addition a new form of statement in lieu should be © 
provided. The present form in the Second Schedule to the 
Act is not adapted to meet the case of a private company 
which has already been in existence for some time or may at 
some period in its history have been a public company. 


In this connection we have recommended that sect. 72 
should not apply to companies which have commenced 
business before becoming public companies (Part II, sect. 72 
infra). In such cases the directors are already in office and 
have obtained their qualification. 
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Q.—Companies Established Outside Great Britain. 

90.—(a) Under this head we have certain recommendations 
to make with a view to supplementing the information avail- 
able with regard to these companies and ensuring that it be 
kevt up to date, a thing which is often neglected. 

(6) We see no reason why these companies should be in a 
better position than British companies with regard to the 
contents of prospectuses and we recommend that the relevant 
sections should be made applicable to them with any necessary 
modifications. 

(c) Companies are not infrequently found which carry on 
business in England or Scotland but are incorporated in Ireland 
or in the Channel Islands or the Isle of Man. In such cases 
we consider that the same returns should be made in England 
or Scotland (as the case may be) as would have to be made if 
the company was incorporated there. It is a matter of great 
inconvenience to have to refer to a file kept in Ireland or in 
the Channel Islands or the Isle of Man. 

(d) We believe that in many foreign countries companies 
not incorporated under the local law are in practice unable to 
carry on business except through a local subsidiary. This 
may be effected by express enactment or indirectly by 
imposing capital duty on the whole of the company’s capital 
and not only on so much of it as may be embarked in local 
trade. Foreign companies in this country enjoy many 
advantages, and in particular escape the heavy capital duties 
imposed on British companies, and we suggest that it is a 
matter for consideration whether or not special legislation 
should be passed in order to compel a foreign company, 
which desires to carry on business here, to register a sub- 
sidiary in this country. There are, however, disadvantages 
as well as advantages in such a course, and in any case we 
feel that this question is one of public policy, extending 
beyond the scope of our reference. 


Recommendations. 

91.—(I) We consider that sect. 274 should apply to 
companies which have established a place of business in 
Great Britain before the commencement of the Act of 1908. 
Registrations should be made in that part of Great Britain 
where the company establishes a place of business, or if it 
establishes a place of business both in England and Scotland, 
in both. Provision should be made for the discontinuance of 
business and for a person ceasing to have authority to accept 
service, and generally for keeping particulars up to date. If 
there is no one on the register who has authority to accept 
service, the Courts of this country should have the same 
powers of substituted service as they would have if the 
company were registered under the Act. Copies of all 
alterations and not only notice of alterations should be filed. 


(II) Sub-sect. (3) of sect. 274 will require amendment if our 
recommendation as to filing balance-sheets is adopted (see 
paragraph 72 (VI) above). 

(III) Sub-sest. (4) of sect. 274 should apply whether the 
company does or does not use the word * limited’’ as 
part of its name. Every prospectus should comply with the 
requirements of sects. 80 and 81 so far as applicable and 
if our recommendations with regard to ‘‘ offers for sale ” 
and ‘abridged prespectuses ’’ are adopted they should apply 
equally to these companies. All companies which are limited 
should show this fact. The prospectus should be required 
whether or not the company has established a place of 
business in Great Britain. 

We have already recommended that sect. 93 with regard to 
the registration of incumbrances should be made to apply 
to these companies in so far as property in England may 
be affected. 


(IV) Companies incorporated in Ireland or in the Channel 
Islands or the Isle of Man which establish a place of 
business in England or Scotland should be bound to make 
the same returns, &c., to the English or Scottish registrar 
as the case may be, as they would if incorporated in 
England or Scotland and the file so kept should be evidence. 


R.—‘* Share Hawking.”’ 

92.—A great deal of evidence has been placed before us 
with regard to the activities of persons who deal in shares, 
&c., of a worthless or, at best, highly speculative nature, or 
so-called ‘‘ units’’ representing shares or fractions of shares, 
&c., either by offers made broadcast by letter or by personal 
‘*hawking”’ from house to house. There seems to be good 
reason to suppose that many unsuspecting investors have 
been induced in this way to purchase securities which turn 
out to be quite valueless, and there can be little doubt that in 
many instances they have been induced to do so by fraud. 
The fact that the companies in question are in many 
eases incorporated outside Great Britain makes fraud and 
mis-statement more easy and their proof more difficult. This 
method of ‘‘share pushing,’’ particularly the house to house 
type, is comparatively new in this country. 


In cases where fraudulent misrepresentations are made the 
law provides a remedy, but in view of the difliculty of proving 
the facts and in most cases lack of means in the victims, it is 
usually found impracticable to institute any proceedings, 
whether criminal or civil. It is regrettable that frauds of 
this kind should go unpunished, particularly when the victims 
belong to the poorer and less educated portion of the 
community. It is, however, not easy to suggest alterations 
in the law to protect persons of whatever class who, in the 
rash hope of large profits, are prepared without taking advice 
to purchase shares in a company of which they know 
nothing beyond the flourishing and incomplete statements 
made by the individuals who offer them. At the best their 
action amounts to the rashest kind of speculation; at the 
worst it shows a complete absence of the first elements of 
prudence and good sense. Nevertheless, the evil is one 
against which, in our opinion, some provision should if 
possible be made. We are under no illusions as to the 
possibility of preventing the fraudulent from preying upon 
the unsuspecting, particularly when the latter are eager to 
speculate, and in submitting the following remarks for 
consideration we have borne in mind what we consider to be 
the practical limits within which legislation of this kind 
must necessarily be confined. In any case, we venture to 
suggest that the matter is one to be dealt with by separate 
legislation rather than by amendment of the Companies Acts. 
In this connection we may point out that a somewhat similar 
class of business is being conducted with regard to plots of 
land in the Dominions and in foreign countries which are 
alleged to contain oil or precious metals, and it appears to us 
that this might conveniently be dealt with by legislation at 
the same time as sales of securities. 


One suggestion that has been made to us is that all persons 
dealing in securities should be required to take out a licence 
and deposit a substantial sum. We have carefully considered 
this proposal, and although at first sight it appears attractive 
we do not find ourselves able to recommend its adoption. One 
of the essential requirefhents of any system of licensing is 
that it should be possible to revoke a licence without the 
necessity of any elaborate or difficult inquiry. In the cases 
under consideration we do not see how it would prove possible 
in practice to revoke a licence on the ground that the holder 
had been guilty of some misrepresentation without establishing 
at the least a strong prima facie case, and where, as in the 
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great majority of cases, the company is incorporated and its 
property is situate outside Great Britain, the difficulties of 
proof would almost certainly be for practical purposes 
insuperable. In addition, the fact that the holder of a licence 
would be able to describe himself as such would undoubtedly 
give to any person with whom he dealt a false sense of 
security. We think that legislation to meet the particular 
circumstances existing in this country shonld proceed on 
different lines, and we doubt whether much assistance can be 
gained by a study of legislation in other countries where 
conditions are different from those which prevail here. 

Two classes of individual are concerned, viz :— 

(1) Those who go from house to house offering for 
subscription or sale shares, &c., generally in the form of 
certificates to bearer ; 

(2) Those who circularise the public with offers to sell 
shares, &c. 

As to (1). We consider that ‘‘ share hawking” of this 
description cannot be justified and its prohibition would 
not interfere with any legitimate business. The absence of 
any check upon the verbal statements of the ‘‘ hawker,” 
generally an agent paid by commission, coupled with the 
fact that the persons approached are in many, it not most, 
instances without any business experience, opens the door to 
the gravest abuses. 

As to (2). This is a more difficult case, since there is an 
obvious risk of interfering with legitimate business if 


legislation of too stringent a character were to be introduced. 
Many offers to the public by circular, &c., are no doubt made 
by honest and reputable persons, and we do not think it 
desirable to make any alteration in the law which would 
press unduly upon persons such as these. On the other hand 


it must be remembered that a share in a company is a class 
of property peculiar in the sense that there is nothing on its 
face from which its value can be known or the nature of the 
company’s business or assets ascertained. Where the 
company itself offers shares to the public the Legislature 
has thought fit to require it to furnish a certain amount of 
information in order that those who are invited to subscribe 
may know what it is they are. buying. The extension of this 
principle within proper limits to sales of shares to the public 
appears to us to be logically justifiable, although, of course, 
it is out of the question to require the same information to be 
given in such cases as is necessary in the case of a public 
issue by the company itself. Accordingly we think that in 
the cases under consideration it should be made compulsory 
to furnish a certain minimum of information. Whether or 
not this would serve to put the recipients on their guard is 
perhaps open to doubt. But the obligation to furnish it 
would probably tend to hamper the activities of the dishonest 
trader without placing any undue obstacle in the way of 
legitimate business, since the class of information which we 
have in mind should be readily available. Our recommenda- 
tions under this head do not extend to offers for subscription, 
which are already covered by the law relating to prospectuses, 
or to offers for sale falling under paragraph 41 above. 


Recommendations. 

93.—As to (1). We recommend that the offering from 
house to house of shares, stock, bonds, debentures or 
debenture stock or similar securijjes of any company 
wherever incorporated, either for subscription or sale should 
be made an offence punishable on summary conviction, by 
a heavy fine or, in the case of a second or subsequent offence, 
_ imprisonment. The liability should extend both to principals 
and to agents and, where the principal is a company, 
wherever incorporated, to every director and every person 
concerned in the management of the company. 


As to (2). We recommend that where a person in writing 
offers for sale to any member of the public shares, stock, 
bonds, debentures, or debenture stock or other similar 
securities of any company wheresoever incorporated and 
does not contemporaneously with such offer supply a written 
statement signed by the offeror of the prescribed particulars 
or supplies a statement of such particulars which is false in 
any material respect he should be guilty of an offence 
punishable on summary conviction by a heavy fine, or in the 
case of a second or subsequent offence imprisonment. The 
liability should extend to principals and agents and directors, 
&c., as under (1) above. : 

The prescribed particulars should be set out separately 
without comment and not intermingled with other matter, 
and in type as large and clear as any type used in the offer 
itself or any document sent in connection therewith and 
should include— 

(a) A statement whether the offeror is acting as principal 
or agent, and if as agent the name of his principal 
and an address in Great Britain were such principal 
can be served with process. 

(b) The date and country of incorporation of the company 
and its registered or principal office. 

(c) Its authorised share or stock capital and the amount 
thereof issued, the classes into which such shares 
or stock are divided, with the rights of each class 
in respect of capital dividends and voting. 

(ad) The dividends, if any, paid by the company on each 
class of share or stock during each of the three 
financial years immediately preceding the offer, and 
if no dividend has been paid on any particular class 
during any of such years the fact should be 
expressly stated. 

(e) The total amount of any bonds, debentures or 
debenture stock or other similar obligations issued 
and outstanding, together with the rate of interest 
payable thereon. 

(f) The names and addresses of the directors of the 
company. 

(g) A statement whether or not and to what extent the 
shares offered are fully paid up. 

(hk) A statement whether or not the shares, &c., are 
quoted on or permission to dea] therein has been 

granted by any and what recognised stock exchange 
in the United Kingdom or elsewhere, and if not the 
fact should be expressly stated. 


Our recommendation under this head with the exception of 
(h) does not apply to offers of any shares, &c., quoted on or 
in respect of which permission to deal has been granted by the 
London or any provincial stock exchange in Great Britain. 


In the case of both (1) and (2) the provisions should be 
extended to cover cases of offers of “units” representing a 
share or a fraction of a share or stock, bond, debenture or 
debe:iture stock and in such cases under (2) the prescribed 
particulars should include a statement of the names and 
addresses of the persons in whom the shares, &c., represented 
by ‘‘units” are vested, the date of and parties to any 
document on the terms of which such shares, &c., are held 
and a place in Great Britain where such document or a copy 
thereof can be inspected. 

In the case of both (1) and (2) the Court before which 
the offence is tried might be given power to declare any 
contract void in any case where it has power to convict and to 
order repayment of any money paid. 


Parts 2 and 3 of the Report will be dealt with later. 
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Correspondence. 


DEDUCTION OF INTEREST OF UNEARNED 
INCOME ALLOWANCE. 
To the Editors Incorporated Accountants’ Journal. 

Srrs,—A point recently arose in a small income tax 
assessment which was submitted to me, and while in ca-es 
of larger incomes than the example given below a similar 
set of figures would not arise, the principle involved will, 
no doubt, be of interest to many of your readers. 


The question arose through the fact that the building 
society interest, plus ground rent, exceeded the Schedule A 
assessment by £12 15s. Od., and it had been claimed that 
that sum was to be deducted from earned income before the 
one-sixth allowance was computed. I submitted that any 
such deduction should not exceed the difference between the 
unearned income and the taxed charges, namely, £6 7s. 0d. 
I mentioned the case to one of our Liverpool inspectors and 
submitted the following statement of income :— 


Schedule E sg ia a £381 5 0O 
Schedule A pes a -. £01 6 0 
Dividend os a a 6 8 0 

37 8 0 

Charges— 418 13 0 
Ground rent .. an a 8 0 0 

Building society interest .. 3515 0 43 15 0 

£374 18 0 


It will be understood that the difference of the amount of 
tax involved was negligible, but the principle is important. 
I quote the inspector’s reply, which sufficiently indicates 
points discussed :— 


It makes no difference whether the interest is paid 
to a building society under arrangement or to other 
persons—we should restrict the one-sixth. Take your 
own example and assume the only other allowance due 
is ‘“‘ Perscnal allowance, £225.” 

First of all I should take the dividend, £6 8s. 0Od., 
into account on assumption it would be received 1925-26, 
as well as in 1924-25 (on which account no doubt it 
was in first instance included in return for 1925-26). 
The excess of charges is therefore £43 15s. Od. less 
£37 8s. Od. = £6 7s. Od. 


(1) In case of mortgage not to building society under 


arrangement : 
Schedule E ss £381 5 0 
One-sixth .. -. £62 10 0* 


Personal allowance 225 0 0 
—_—- — 287 10 0 


* £881 5s. 0d. less £6 7s. 0d.= say, £8375. ———-——— 
Net £93 15 0 

Net £6 7 0 @ 48.= £1 5 4 

87 8 0 @ %= 814 9 


Total tax paid ScheduleE 10 0 1 

Tax paid Schedule A : -- 31@4s..=6 4 0 
sl Dividend .. -- £6 8s.0d. @ 4s. = 1 5 7 
Total tax paid .. .s Fes 

and he recovers tax on £43 15s.0d.@4s... 815 0 


Net tax borne .. £814 8 


(2) In case of mortgage to building society under 
arrangement : 


Schedule E £381 5 0 
One -sixth (as 
above) -. £6210 0 
Personal ali’nce 225 0 0 
——_- 28710 0 


Net £9315 0 @2s.= £9 7 6 
Less Balance of building 


society interest £6 70 @2.= 012 8 


Total tax paid Schedule E 8 14 10 

Tax paid Dividend £6 80 @4s.= 15 7 
Schedule A—all tax discharged except on 
Ground Rent, £8, less Dividend, £6 8s. 0d. 

Net £112 0 @4s.= 0 6 4 


Total tax paid .. -- 10 6 9 
and he recovers tax on Ground Rent, £8 @ 4s. = 112 0 


Net tax borne .. .. £8 14 9 


Or if Schedule A is charged on £8 at 4s., then relief 
would be given against Schedule E on £6 8:3. Od., but 
this is unnecessary. The result is therefore the same in 
both cases, the penny difference being due to fractions. 

You said something about the right of the Revenue to 
assume the excess was paid out of the earned income, and 
why we should not assume that it was, e¢.g., paid out 
of capital. It is, however, in the taxpayer’s interest to 
assume it is paid out of the earned income, and as a 
matter of fact it usually is so paid. If we did not, Rule 21 
of the General Rules applicable tq Schedules A, B, C, 
D and E of the Income Tax Act, 1918, would come into 
the matter. The total charges are £43 15s. Od. They 
would only be payable out of profits brought into charge 
to the extent of £37 8s. Od., i.e., Schedule A net plus 
dividend. Under Rule 21 the taxpayer would be bound 
to deduct tax on the £43 15s. Od., and in addition to 
paying Schedule A and tax on dividend he would be 
bound to render an account of the tax on the £6 7s. Od. 
not paid out of profits and gains brought into charge. 
The liability then, in your example, under (1) above would 
be as follows :— 


Schedule E £381 5 0 
Less One-sixth 
(full) .. £63 11 0 
Personal all’nce 225 0 0 
—— 98811 0 
Net 9214 0 @2%.= £9 5 4 
Schedule A an o's -- 31 @4s.= 6 4 0 
Dividend .. =r £6 80 @4s.= 15 7 
16 14 11 
Tax to be accounted for 
under Rule 21 .. - £6 7O0@4.= 15 4 
18 0 8 
and he recovers taxon .. £4315 0 @4s.= 815 0 
Net tax borne .. 9 5 8 
Against 814 8 
Excess .. -- 4010 7 


The difference is manifestly £6 7s. Od., less 1s. 6:1. 
= Net £5 6s. Od. at 2s. = 10s. 7d. 
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I had not expected the inspector to go into the small point 
so exhaustively, but I think the trouble he has taken is an 
example of the friendly relations existing between the Revenue 
officials and the accountancy profession, which should be 
fostered by mutual helpfulness. 

Yours faithfully, 

Liverpool. R. E. GRAINGER. 
INCORPORATED ACCOUNTANTS GOLFING 
SOCIETY. 

To the Editors Incorporated Accountants’ Journal. 
Srrs,—Some years back there was quite a flourishing 
Golfing Society carried on by Incorporated Accountants in 
London, but owing to the war this had to be dropped and has 

never been revived. 

Personally, I am a great believer in the social side of our 
Society, and would like so see the Golfing Society resuscitated. 
If members desirous of supporting the suggestion will 


communicate with me, a meeting will be called to discuss, 


the matter. 
Yours faithfully, 


W. McINTOSH WHYTE. 
8, Mansion House Chambers, 
11, Queen Victoria Street, 
London, E.C.4. 


CONFERENCE OF DISTRICT SOCIETIES OF 
INCORPORATED ACCOUNTANTS. 


A Conference between the members of the Council and 
representatives of District Societies was held in the Council 
Chamber at 50, Gresham Street on June 9th. In the 
absence of the President, the chair was occupied by the 
Vice-President, Mr. Thomas Keens, who was supported by 
Mr. F. Walmsley, J.P. (Manchester), Mr.W. Claridge, J.P.,M.A. 
(Bradford), Mr. A. E. Piggott (Manchester), Mr. W. McIntosh 
Whyte (London), Mr. D. E. Campbell (Wolverhampton), 
Mr. R. Leyshon (Cardiff), Mr. Perey Toothill (Sheffield), 
Mr. W. Holman (London), Mr. R. T. Warwick (West Hartlepool), 
and Mr. A. A. Garrett (Secretary). The following representa- 
tives of District Societies were present:—Mr. J. Paterson 
Brodie (Stoke-on-Trent), Mr. R. Wilson Bartlett (Newport, 
Mon.), Mr. T. W. Dresser (Leeds), Mr. A. Hannah (Liverpool), 
Mr. R. Leyshon (Cardiff), Mr. E. Lund (Carlisle), Mr. T 
Harold Platts (Birmingham), Mr. H. Reynolds (Bradford), 
Mr. J. Telfer (Newcastle-on-Tyne), Mr. P. H. Walker (Cardiff), 
Mr. J. Wareing (Preston). 

Apologies for non-attendance were received from Mr. F. 
Woolley (Southampton), Mr. F. A. Webber (Bristol), Mr. A. 
Chadwick (Bury). 

The Conference discussed various aspects of District Society 
organisation, and particularly a report received from a 
committee of representatives. The report was received and 
referred back for further consideration to the committee, to 
which was added representatives of certain other District 
Societies. 

The Vice-President, Mr. Thomas Keens, expressed to 
secretaries of local examination centres, and to those members 
of the Society who co-operated with them, the thanks of the 
Council for their arduous work in carrying out the arrange- 
ments for the examinations in May last during the progress 
of the general strike. 

On the motion of Mr. Alexander Hannah, seconded by 
Mr. F. Walmsley and supported by Mr. Wilson Bartlett, a 
cordial vote of thanks was passed to the Vice-President for his 
conduct in the chair. 


District Society of Incorporated 
Accountants. 


‘ LIVERPOOL. 
ANNUAL MEETING. 

The annual general meeting of this Society was held on 
June 17th. In the unavoidable absence of the President, 
Mr. Charles R. Whitnall, through illness, the chair was taken 
by Mr. Charles Tunnington. The report and accounts of 
the Society for the year to April 30th, 1926, were adopted. 
Mr. C. R. Whitnall was re-elected President of the Society, 
and Mr. A. E. Noon Vice-President. The other officers elected 
were Mr. C. M. Dolby, Hon. Treasurer. and Mr. E. 8. Goulding, 
Hon. Auditor. The following retiring members of the 
Committee were re-elected :—Mr. Charles R. Whitnall, Mr. 
Charles Tunnington, and Mr. C. M. Dolby. 


Report. 
LEcTURES. 

The following lectures have been given :—1925: October 7th, 
“Chat on Interviewing H.M. Inspectors of Taxes,” by Mr. 
Charles Tunnington, F.S.A.A.; October 21st, ‘‘ The New Law 
of Property as it affects Executors and Trustees,” by Professor 
Lyon Blease; November 4th, ‘“‘A Talk on Economics,” 
by Mr. R. A. Macdonald, M.A., F.S.8.; November 19th, 
“ Accounting Principles (1.—Analysis),’’ by Mr. P. Taggart, 
F.S.A.A.; November 25th, ‘‘ Statistics,’’ by Mr. D. Caradoc 
Jones, M.A., F.S.8.; December 17th, ‘‘ Accounting Principles 
(2.—Grouping),”’ by Mr. P. Taggart, F.S.A.A.; 1926: January 


- 7th, ‘* Accounting Principles (3—Outlines of Method),”’ by 


Mr. P. Taggart, F.S.A.A.; January 21st, ‘‘ Income Tax,” by 
Mr. Roger N. Carter, F.C.A.; February 3rd, General Discussion ; 
February 17th, ‘‘ Psychology in Business,” by Mr. F. J. Marquis, 
Director of Messrs. Lewis’s Limited ; March 4th, ‘‘ Holding 
Companies”; March 18th, ‘‘ Discussion on Transactions 
involving two Foreign Currencies and Sterling,’’ introduced 
by Mr. P. Taggart, F.S.A.A. 

The attendance at the lectures improved last session, but 
the Committee again urge the members to give their support 
in this direction. The Committee wish to place on record 
their appreciation of the services of the Lecturers during the 
session and of the facilities placed at their disposal by the 
Reform Club. 

LiprakY. 

The Committee propose to purchase several sets of books 
recommended for the use of students. As a preliminary, 
the President, Mr. Charles R. va has kindly donated 
several books to the library. 


AnnvaL DINNER. 

Owing to the prolonged illness of the President it was not 
possible to have a dinner during last session, but it is hoped 
to hold the function next October or November, and the 
support of the members is requested. 


_ Parent Socrery. 

Owing to the industrial strike it was not possible for the 
Secretary to attend the annual meeting of the Parent Society 
in May, but he has been present at conferences representing 
District Societies in London on behalf of the local Society. 

MEMBERSHIP. 

The membership is now 112, made up of 60 full members 

and 52 student members. 
ComMITTEE. 

The following members of Committee retire and offer 

themselves for re-election:—Mr. Whitnall, Mr. Tannington 


and Mr. Dolby. 
PrestpENT’s BapGe. 


During the year the President, by voluntary subscription of j 


the members, was presented with a badge of office. 


‘*The Empress System.”’ 

A correspondent sends us the following examination howler. 
The question was: What system would you adopt for petty 
cash records? One candidate replied:—‘‘The best system 
is the Empress system, known in England as the Imprest 
system. It was introduced by Napoleon, who gave Eugenie 
pocket money and forced her to account for it, &c., &c.” 
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HUDDERSFIELD INCORPORATED 
ACCOUNTANTS. 


The members of the Society resident in Huddersfield 
entertained the other members of the Yorkshire District 
Society of Incorporated Accountants and their friends on 
Saturday afternoon, June 19th. The arrangements were in 
the hands of a reception committee of Huddersfield members, 
consisting of Mr. Owen Avison, Mr. T. Norman Steel, 
Mr. A. E. Olivant, Mr. T. C. Brown, Mr. F. W. Cawthra, and 
Mr. E. B. Shaw, who acted as secretary. Among those present 
were His Worship the Mayor and the Mayoress, the Deputy 
Mayor and Mrs. Berry, Mr. Driffield, Secretary of the 
Chamber of Commerce, and Mrs. Driffield, Mr. William 
Claridge, J.P., and Mrs. Claridge (Bradford), Mr. Frederick 
Holliday and Mrs. Holliday (Leeds), Mr. J. W. Reynolds 
and Mrs. Reynolds (Bradford), Mr. T. W. Dresser (Leeds), 
Mr. H. Reynolds and Mrs. Reynolds (Bradford), Mrs. Avison. 
Mrs. T. Norman Steel, and Mr. A. A. Garrett, Secretary, London, 

The members received an official welcome at the Town Hall 
by the Mayor and Mayoress, Alderman Law Taylor, J.P., and 
Mrs. Taylor, who were supported by the Deputy Mayor, 
Alderman Berry, Mrs. Berry and Miss Berry. Mr. Frederick 
Holliday responded on behalf of the Yorkshire Incorporated 
Ac:ountants to the welcome extended by the Mayor. In the 
afternoon members proceeded in motors for a short tour of 
the Moors, and visited the Water Works and Beaumont Park, 
owned by the Huddersfield Corporation. The members 


returned to the George Hotel, Huddersfield, where they were 
entertained -by the Reception Committee. Mr. William 
Claridge, seconded by Mr. A. A. Garrett, moved a cordial 
vote of thanks to the Huddersfield members for their 
hospitality, to which a response was made by Mr. Owen Avison. 
The Mayor of Huddersfield also addressed the members and 
expressed his pleasure at having been able to receive them. 


A SOCIETY OF “STATISTICIANS AND 
ACCOUNTANTS.” . 


An Incorporated Accountant received, unsolicited, the 
communication as set out below, dated from 72, Market Street, 
Manchester, on June 2nd last. 

Our correspondent sees no necessity to treat the communi- 
cation as private and confidential, as no doubt it is sent to a 
number of persons in the profession with a view to inducing 
them to apply for raembership. Consequently, it is of 
professional interest. 

The initial letters used by the Hon. Secretary are F.S.8.A., 
which are a combination of the letters denoting membership 
of the Society and membership of the Royal Statistical 
Society :— 

‘* Dear Sir,—You have been nominated by a member as one 
likely to be interested in this society and eligible for admission. 
If you would care for me to bring your name before the Council, 
I should be glad to hear from you within the next few days to 
that effect with a brief statement of your experience and 
qualifications in statistics or accountancy, and the grade of 
membership for which you apply. 

‘* The society admits new members provided (a) they are 


introduced by existing members, and (b) that they can satisfy 


the high standard which is required. 

“T must ask ybu for the present to treat this communication 
as private and confidential. You may address your reply to 
the office of the Society as above, or to my private address, 

“ Yours faithfully, 


(Sgd.) “HUBERT W. HUGHES, F.S.S8.A.” 


BANKRUPTCY RULES (ENGLAND). 


The following new Rules have been issued by the President 
of the Board of Trade under date May 18th, 1926, pursuant to 
sect. 132 of the Bankruptcy Act, 1914:— 


1.—Paragraph (1) of Rule 149 of the Bankruptcy Rules, 1915, 
shall be annulled, and the following paragraph shall be 
substituted therefor :— 

‘*(1) Upon the presentation of a petition, the petitioner 
shall deposit with the Official Receiver in the case of a 
petition by a debtor the sum of £5 and in the case 
of a petition by a creditor the sum of £7 10s., and such 
further sum (if any) as the Court may from time to time 
direct, to cover the fees and expenses to be incurred by 
the Official Receiver; and no petition shall be received 
unless the receipt of the Official Receiver for the deposit 
payable on the presentation of the petition is produced 
to the proper officer of the Court.”’ 

2.—After Rule 299 there shall be inserted the following 
Rule, which shall stand as Rule 299a :— 

‘¢299,.—The provisions of Rule 149 as to deposit on 
presentation of a petition by a creditor and by a debtor 
shall apply respectively to petitions presented by a creditor 
and by a legal personal representative under sect. 130 
of the Act.’’ 

3.—These Rules may be cited as the Bankruptcy Rules, 1926, 
and shall come into force on June Ist, 1926, and the 
Bankruptcy Rules, 1915, as amended, shall have effect as 
further amended by these Rules. 


Scottish Notes. 


(FROM OUR CORRESPONDENT.) 


Meeting of Scottish Council, 

A meeting of the Council of the Scottish Institute of 
Accountants (the Scottish Branch of the Society) was held 
in Glasgow on the 25th ult. There were present: Mr. D. Hill 
Jack,J.P., Mr. John Bell, Mr. R. T. Dunlop, Mr. John A. Gough, 
Mr. W. Davidson Hall, Mr. Wm. Houston, Mr. P. G. 8. Ritchie, 


| Mr. E. Hall Wight (Glasgow); Mr. Wm. Robertson, F.F.A., 
| Mr. Walter MacGregor, Mr. J. Stewart Seggie (Edinburgh) ; 
Mr. J. T. Morrison (Coatbridge); and Mr. James Paterson, 
Secretary. Apologies for absence were intimated from 
| Mr. J. Cradock Walker (Glasgow); Mr. Robert Young (Elgin) ; 
| Mr. A. Scott Finnie (Aberdeen); Mr. Wm. L. Pattullo 
(Dundee); and Mr. W. J. Wood (Perth). Notification of the 
death of Mr. Thomas Mackie, J.P., F.S.A.A., Peterhead, was 
| received with regret. A number of applications to sit for the 
examinations and other business was considered and dealt with. 
Mr. E. Mortimer Brodie, F.8.A.A., Port Glasgow, was, on the 
motion of Mr. R. T. Dunlop, co-opted a member of the Council 
in room of the late Mr. John Meikle. 


The late Mr. Thomas Mackie, Peterhead. 

We regret to have to report the death of Mr. Thomas 
Mackie, J.P., F.S.A.A.. Peterhead, which took place in an 
Aberdeen nursing home. Mr. Mackie (who was an early 
meinber of the Scottish Institute), in addition to practising as 
an Incorporated Accountant, held the office of Sheriff-Clerk 
Depute at Peterhead for more than 30 years, as well as a 
number of other public appointments. He took a great 
interest in education and was a recognised authority on all 
educational matters. Possessed of a charming personality, he 
was popular in all his associations whether business or social. 
In his younger days Mr. Mackie was a keen athlete, and took 
an active part in the development of athletic sports of every 
description. He died at the comparatively early age of 57, 


and leaves a widow and family for whom much sympathy is 
expressed. 
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Coal Company’s Capital. 


A somewhat unusual petition was presented to the Court of 
Session last month and disposed of. A firm of coal exporters 
in Glasgow applied for confirmation of reduction of capital 
as resolved on at meetings duly held. The company was 
incorporated in 1921, and consisted of two shareholders. The 
capital was fixed at £20,000, which was all called up and 
fully paid. The original vendor received the £20,000 in cash 
as the price of his business. From the date of incorporation 
the company from time to time held uninvested in bank on 
current account and on deposit receipt large sums of cash, 
which, at 21-t April last, amounted to £9,743. In addition 
the company hold investments outwith the business of the 
company to the extent of £6,150. The company find that 
they aie not in a position profitably to employ these sums in 
their ordinary business operations, and as their capital is 
largely in excess of their wants they consider it advisable that 
the capital should be reduced. They propose to reduce the 
capital by utilising £10,000 in paying off 10,000 of the 
shares, the capital represented thereby being in excess of the 
company’s wants. Counsel for the petition said that from 
the start the company had been embarrassed by too much 
capital. They had no creditors at all as they paid cash. In 
addition, the business was at a standstill owing to the coal 
strike. His motion was that intimation of the petition should 
be ordered in the minute book and on the walls of the Court, 
and advertisement dispensed with, as there were no outsiders 
with any interest. In reply to Lord Ormidale, Counsel said 
that the petitioners desired to have advertisement dispensed 
with on account of the expense, although they had more 
money than they could usefully employ in the business. The 
Division ordered intimation on the walls and in the minute 
book, dispensed with advertisement in hvc statu, and also 
authorised the petitioners to dispense with the words ‘‘ and 
reduced ’’ meantime. 


Notes on Legal Cases. 


COMPANY LAW. 


Thomas v. Todd. 


Receiver for Debenture Holder and subsequent Voluntary 
Liquidation of the Company. 

- The effect on the authority of a receiver appointed by a 
debenture holder of the company going into voluntary 
liquidation is the same as where a compulsory winding up 
order is made, and accordingly such a receiver is personally 
liable on any contracts made after the voluntary liquidation 
has commenced. 

(K.B.; (1926) L.J.N., 443.) 


INSOLVENCY. 


Herbert’s Trustees v. Higgins. 
Effect of Service of Bankruptcy Notice. 

The mere fact that a person knows that a bankruptcy 
notice has been served is not notice of an available act of 
bankruptcy. 

(Ch.; (1926) 70 8.J., 708.) 


REVENUE. 


Betts v. Clare. 

Firm started less than three years before Year of Assessment. 

The Court of Appeal allowed an appeal from a decision 
of Rowlatt (J.) (see Incorporated Accountants’ Journal, 
September, 1925, p. 329), and held that where a company 
had carried on business on March Ist, 1920, by taking over 
the business of a firm, and its accounts were made up to 
March 31st in each year, its income for 1919-20 for the 
purposes of income tax must be ascertained by taking the 
profits of the firm and the company for thirteen months, 


March Ist, 1919, to March 31st, 1920, and assessing the 


tax in twelve-thirteenths thereof. 
(C.A.; (1926) L.J.N., 440.) 


Reed v. Seymour. 
Proceeds of Professional Cricketer’s Benefit Match. 


The appeal in this case (reported in Incorporated 
Accountants’ Journal,, May, 1926, p. 303), was allowed 
(Sargant (L.J.) dissenting) and the Court of Appeal held 
that the £939 16s. 1ld., having regard to the regulations of 
the club, accrued to the respondent by virtue of his office, 
although it was a voluntary payment on the part-of the 
persons who made it and therefore the amount was liable 
to income tax. Sargant (L.J.) held that the sum was not an 
annual profit or gain and did not come to the respondent 
as a member of the county eleven, but as a gift or testimonial 
to the personal qualities of an individual, and that was the 
decisive matter and not the fact that the individual held 
an office. 


(C.A.; (1926) L.T.N., 388.) 


Archer Shee v. Baker. 
Foreign Securities. 


The Court of Appeal allowed an appeal from Rowlatt (J.) 
(reported in Incorporated Accountants’ Journal, May, 1926, 
p. 304). 

The trustees, a company constituted under American law, 
received the income of certain trust property and after paying 
the taxes imposed by American law the balance was paid 
into the wife’s account. It was assessed for income tax 
purposes under Case IV of Schedule D. 


It was held that the money received by the wife in this 
country came under Rule 2 of Case V of Schedule D: 
‘The tax in respect of income arising from possessions out 
of the United Kingdom, other than stocks, shares or rents, 
shall be computed on the full amount of the actual sums 
annually received in the United Kingdom from remittances 
payable in the United Kingdom, or from property imported, 
or from money or value arising from property not imported, or 
from money or value so received on credit or on account in 
respect of any such remittances, property, money, or value 
brought or to be brought into the United Kingdom, on an average 
of the three preceding years as directed in Case I, without any 
deduction or abatement other than is therein allowed.” 


(C.A.; (1926) W.N., 177.) 


Society of Incorporated Accountants and 
Anditors. 


The next examinations of the Society of Incorporated 
Accountants and Auditors will be held as follows:— 


PretimmnaRy .. Monday, November 8th, and Tuesday, 
November 9th. 


INTERMEDIATE .. Wednesday, November 10th, and Thursday, 
November 11th. 


Foun .. -. Tuesday, November 9th, Wednesday, 
November 10th, and Thursday, 
November 11th. 


The attention of candidates, District Societies and coaches 
is drawn to the fact that applications must reach the Society’s 
office by Tuesday, October 5th, and that late applications 
cannot be dealt with. It is requested particularly that this 
stipulation may be complied with. 


Examination Centres have been arranged at London, 
Manchester, Cardiff, Leeds, Glasgow, Dublin and Belfast. 


The next subsequent examinations will be held early in 
May, 1927. 
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